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New Issue 


Preliminary Prospectus dated April 15, 1969 NO 187 


No SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE, 


Y & R Properties Limited 


000 shares 


(without par value) 


Price: $@ @® per share 


We, as principals, offer these shares, subject to prior sale, if, as and when issued, delivered and ac- 
cepted by us, and subject to the approval of all legal matters on behalf of the Company by Messrs. Borden, 
Elliot, Kelley & Palmer, Toronto and Wilfred Wolman, Q.C., Toronto, and on our behalf by Messrs. 
Blake, Cassels & Graydon, Toronto. 


Price to Public Underwriting Discount Proceeds to Company (1) 


Per Share $e $e $e 


Total $e $e $e 


(1) Before deducting expenses of issue estimated not to exceed $50,000. 


There is at present no market for these shares. The price for this offering was determined by negotiation 
between the Company and the Underwriter. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is 
reserved to close the subscription books at any time without notice. It is expected that the share certifi- 
cates will be available for delivery on or about May e, 1969, 


A. KE. Ames & Co. 


Limited 
Business Established 1889 


TORONTO MONTREAL NEW YORK LONDON,ENG. VANCOUVER VICTORIA WINNIPEG CALGARY EDMONTON QUEBEC 
LONDON HAMILTON OTTAWA KITCHENER ST.CATHARINES QWENSOUND PETERBOROUGH PARIS,FRANCE LAUSANNE, SWITZERLAND 


April 15, 1969. 
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Purchasers’ Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1966 (Ontario), sections 63 and 64 of The Securities Act, 
1968 (Manitoba), sections 70 and 71 of The Securities Act, 1967 (Saskatchewan) and sections 63 and 64 of 
The Securities Act, 1967 (Alberta) provide, in effect, that where a security is offered to the public in the 
course of primary distribution: 


(a) a purchaser will not be bound by a contract for the purchase of such security if written or tele- 
graphic notice of his intention not to be bound is received by the vendor or his agent not later 
than midnight on the second business day after the prospectus or amended prospectus offering 
such security is received or is deemed to be received by him or his agent; and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but 
no action to enforce this right can be commenced by a purchaser after the expiration of 90 days 
from the later of the date of such contract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by him or his agent. 

Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide in effect that, where a 
security is offered to the public in the course of primary distribution, a purchaser has the same right of 
rescission described in (b) above and also that a purchaser has a right to rescind a contract for the purchase 
of a security, while still the owner thereof, if a copy of the last prospectus, together with financial state- 
ments and reports and summaries of reports relating to the securities as filed with the British Columbia 
Securities Commission, was not delivered to him or his agent prior to delivery to either of them of the 
written confirmation of the sale of the securities. Written notice of intention to commence an action for 
rescission must be served on the person who contracted to sell within 60 days of delivery of the written 
confirmation, but no action shall be commenced after the expiration of three months from the date of 
service of such notice. 

Reference is made to the said Acts for the complete texts of the provisions under which the foregoing 
rights are conferred and the foregoing summary is subject to the express provisions thereof. 


s 


The Company 


Y & R Properties Limited (the ‘‘Company”) is a company continued under The Corporations Act 
(Ontario) by letters patent of amalgamation dated January 1, 1969, confirming an amalgamation agree- 
ment dated December 31, 1968 entered into between Plural Properties Limited and certain of its 
subsidiaries, namely 347 Bay Street Corporation, Limited, 390 Bay Street Corporation Limited, 790 Bay 
Street Corporation Limited, Federal Building Corporation, Limited, Kitwat Investments Limited, 
Lonsdale Holding Corporation Limited, R. A. Thruway Investments Limited, Richmond Bay Company, 
Limited, Roxboro Holding Corporation Limited, Rutar Investments Limited, Scarland Realty Limited, 
Y-W Investments Limited and Yolles & Rotenberg, Limited, and certain affiliates of such subsidiaries, 
namely Albert Bay Company, Limited and 111 Richmond Street Corporation Limited (such subsidiaries 
and affiliates being referred to below as the ‘‘Predecessor Companies’). By supplementary letters patent 
dated May @, 1969, the authorized capital of the Company was increased to 4,000,000 shares without par 
value not to be issued for a consideration exceeding in amount or value the sum of $32,000,000. 

The Company has two wholly-owned subsidiaries, namely Yolles & Rotenberg (Kitchener) Limited 
and Sterling Tower Securities Limited. Sheraton Construction Limited is a wholly-owned subsidiary of 
Sterling Tower Securities Limited. 

The head office and principal office of the Company is located at Suite 900, 101 Richmond Street West, 
Toronto, Ontario. 


Use of Proceeds 


The estimated net proceeds to be derived by the Company from the sale of the shares offered by this 
prospectus, amounting to$ e_ , will be added to the working capital of the Company and will be used 
for expansion of the Company’s business, as described under the heading ‘‘Future Plans’’ on page 9. 


Consolidated Capitalization 


Outstanding 
after giving 
Outstanding Outstanding effect to this 
Authorized January 1, 1969 March 31, 1969 financing 


Debt of Company: (1) 


Mortgages on rental properties and 
occupied premises $19,389,866 $19,245,215 $19,245,215 


Sundry indebtedness $ 717,690 $ 706,710 $ 706,710 


Debt of subsidiaries: (1) 
Mortgages on rental properties and 
occupied premises $1,602,660 $1,597,150 $1,597,150 


Capital Stock: 


Shares without par value (2) (3) 4,000,000 1,489,254 1,489,254 1,964,254 
($6,326,085)(4)| ($6,326,085) |($ e@  ) 


(1) Reference is made to Note 7 to the Financial Statements on page 19 for particulars of the respective maturities of the 
indebtedness of the Company and its subsidiaries. 

(2) The authorized capital shown gives effect to the issue to the Company of supplementary letters patent dated May @, 
1969 increasing its authorized capital to 4,000,000 shares without par value (not to be issued for a consideration exceeding 
in amount or value the sum of $32,000,000) from 2,000,000 shares without par value. 

(3) 30,000 shares without par value in the capital of the Company are reserved for issuance upon exercise of share options 
which have been granted or may be granted to full-time executives and employees under the share option plan of the 
Company which is described on page 12 hereof under the heading ‘‘Options to Purchase Shares”.On April @, 1969, 

@ shares were subject to options granted under this plan. In addition, an option is outstanding on 74,462 shares as 
described under the same heading. 

(4) In addition to the paid-up capital shown, the Company had consolidated retained earnings of $1,131,323 as at January 1, 
1969. 

(5) Reference is made to Note 5 to the Financial Statements on page 18 for particulars of the lease obligations of the Company. 
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Business of the Company 
For the purposes of the following description, no distinction is made between the business presently 
carried on by the Company and that which was previously carried on by the Predecessor Companies. 


History 

Yolles & Rotenberg, Limited, one of the Predecessor Companies, was incorporated in 1918 under the 

' laws of the Province of Ontario by Mr. L. S. Yolles and Mr. H. Rotenberg. Since that time the Yolles 

| and Rotenberg families have owned and operated the Predecessor Companies in the field of development, 
construction, ownership and management of commercial buildings. 

\ The holdings are primarily office buildings, all of which have been maintained to a high standard. 
Those that are not new have been modernized where necessary. Automatic elevators and other technical 
improvements have been installed in all buildings. 

In 1968 the two families (with the exception of Mr. Kenneth Rotenberg who retained his share interest 
in the Predecessor Companies) sold their share interests in the Predecessor Companies in an arms length 
transaction for an aggregate price of $6,956,244 to Plural Properties Limited, a company formed for the 
purpose by a group of new investors headed by Mr. P. L. Nathanson and Mr. M. F. Strong. Subsequently 
on January 1, 1969, the Predecessor Companies and Plural Properties Limited were amalgamated to form 
the Company, under the name of Y & R Properties Limited. 


Y & R Operations 

Y & R Properties Limited is an integrated real estate development and management company, 
embracing all aspects of the development function, including site acquisition, financing, planning, con- 
struction and leasing. The Company also carries out all aspects of the management function, including 
cleaning, engineering, leasing and construction maintenance. The Company’s activities are concentrated 
in the downtown portion of the Municipality of Metropolitan Toronto in Ontario (‘‘Metro Toronto’) 
and consequently it is possible for the Company to provide highly efficient centralized maintenance and 
other services for the buildings and their tenants. 

All established buildings owned by the Company have enjoyed virtually full occupancy over a period 
of years as a result of its policies of attracting high-quality tenants by means of constant upgrading of 
facilities and superior maintenance and service. 

The following combined and consolidated summary of adjusted earnings illustrates the growth of the 
Company: 


Year ended December 31 
Rental, service and other in- 
$7,064,259 $6,748,001 $4,630,656 $3,888,829 $3,693,771 


Expenses (operating, adminis- 
trative and financial) 5,837,686 5,738,353 3,730,405 3,106,193 2,998,832 


Income before undernoted 


L220, 904 1,009,648 900,251 782,636 694,939 
Depreciation 280,299 273,898 Aa, tao 176,256 172,541 


Management and directors’ 
136,584 149,000 185,000 191,000 191,000 


Income taxes, current a = — 75,872 — 
Income before deferred taxes. 809,690 586,750 501,526 339,508 331,398 
Income taxes, deferred 395,875 296,476 255,595 125,860 219,862 


Net income for the year, as 
adjusted (Note 15 to Finan- 
cial Statements on page 21). 413,815 | $290,274 | $ 245,931 ie $243,646) Sieiaaisso 


The Metro Toronto Market 


Due to the importance of the Metro Toronto area to the Company’s operations, a brief review of 


the Metro Toronto market has been included, based on the latest published sources of information 
available. 


Metro Toronto is considered to be one of the most rapidly growing metropolitan areas on the North 
American continent. Population increased 39% in the past decade and in 1967 the population of the area 
grew by 66,200 people. The value of building permits granted in 1967 in Metro Toronto was $813,223,000, 
making it the fourth highest on the continent in that year, after Los Angeles—Long Beach ($1,105.6 
million), Chicago ($1,040.3 million) and New York ($998.8 million). The value of building permits granted 
in 1967 on a per capita basis was the highest for Metro Toronto with grants of $360 per person, as com- 
pared with Montreal ($201), Los Angeles—Long Beach ($163), Chicago ($156) and New York ($88). 
The Metro Toronto retail market is the largest in Canada and in 1967 accounted for approximately 14% 
of a Canadian sales. In 1966, Metro Toronto accounted for 19.6% of total personal income taxes paid 
in Canada. 


This metropolitan area is becoming identified as the principal financial and office centre of Canada. 
The resultant demand for additional office space combined with the growing demand for space by the 
Provincial and other levels of government have made the market for office space one of the most dynamic 
and active in Canada. : 


The following, which is based upon information as of December, 1968 contained in a survey of the 
Metro Toronto real estate market prepared by A. E. LePage Limited (see Note 3 below), shows the relative 
importance of the Company’s holding of office space in this area. As shown in the following table, the 
Company’s competitive office space in Metro Toronto and in the Downtown Core District represents 
approximately 8.6% and 14.4% of the totals available in those respective areas. 


Company’s Share of Metro Toronto Office Space in 1968 


(All areas recorded in rentable square feet) 


Available Competitive 
Space Space (1) 
Metro Toronto 
plmeyt ov lites fs ac Sat anh lercinteils TRIS ead rele ciataity WORT oleae 7 27,549,133(3) 12,917,580(8) 
Owned by Company......... ISD wet Saweragt ontelle got 1,196,816 1,112,816 
Crary Siena r UNC ets ota hie cet cig Ol a sas Fae dan A 4.3% 8.6% 
Downtown Core District Only(*) 
PRE Ae eS UR Rs PO a Bs in gy ya, apie ae ca ede 2 10,788,274(8) 6,780,274(*) 
er ieMnyT Carl Ooi ; Mia oo. 0 SUG ori ah, vss 1,030,313 978,313 
CEN PACD Oke OER LRM RT 8% aie 6 Fo capetrodee A, mete 9.5% 14.4% 


(1) Competitive Space means those areas available to lease to other tenants because they are not occupied by the core tenant 
in the building on a long-term lease or by the building owners. 


(2) The Downtown Core District comprises the area from the north side of Dundas Street to the south side of Front Street 
between the east side of Church Street and the west side of York Street. 


(3) Source: A. E. LePage Limited ‘‘Real Estate Market Survey—Metropolitan Toronto, 1969 Edition’’—page 13. 
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Description of Properties 


The Company owns (or, where indicated, holds under long-term ground lease) the following properties. 
Reference is made to the map shown on page 7. Reference is also made to Note 7 to the Financial State- 
ments on page 19 for particulars of the major encumbrances on these properties. 


Richmond-Adelaide Centre 

The Richmond-Adelaide Centre comprises a complex of office, shopping and parking facilities situated 
on approximately 134,600 square feet of land in the block bounded by Richmond, Sheppard, Adelaide and 
York Streets, Toronto. It consists of the Tower Building, the Esplanade Shopping Concourse, a garage 
building, the Federal Building and the 111 Richmond West Building, all inter-connected, as well as the 
contiguous Adelaide Street parking lot. Large open plazas are located at both the Richmond Street and 
Adelaide Street ends of the Centre. 


Tower Building—The 27-storey Richmond-Adelaide Tower, completed in 1966, contains 
approximately 466,700 square feet of rentable office and retail space. The principal tenants are Rio 
Algom Mines Limited, The Travelers Insurance Company, The Great-West Life Assurance Company, 
Richardson Securities of Canada and the regional office of a Canadian chartered bank. 


Esplanade Shopping Concourse—The Esplanade Shopping Concourse provides the first link 
of the proposed City of Toronto pedestrian walkway that is designed to extend from the City Hall at 
the north end to the Union Station at the south end. The walkway extension to the north will be 
opened on completion of the proposed 1,200-room hotel in the redevelopment block opposite the civic 
square. This walkway will extend to the easterly end of this redevelopment block where the Company’s 
proposed 32-storey office building will be built at Bay and Richmond Streets and where it will connect 
with the future Queen Street Subway. 

Gross rental income (including sundry income) of the Tower and Concourse for the year ended 
December 31, 1968 amounted to $2,558,751. 


Garage Building—This nine-storey, fully-automatic garage accommodates approximately 500 
cars, with access from Sheppard Street. 


Parking Lot—This lot comprises 16,560 square feet of land contiguous to the Richmond-Adelaide 
Centre, with parking space for 78 cars. 


Gross rental income of the garage and parking lot for the year ended December 31, 1968 amounted 
to $268,541. 


_ Federal Building—The 11-storey Federal Building was completed in 1924 and contains approxi- 
mately 140,900 square feet of rentable office and retail area. The building has been modernized to a 
high standard. The principal tenants are United Investment Services Limited and the Conwest and 
Associates group of mining companies, with a variety of other substantial insurance and professional 
tenants. Gross rental income (including sundry income) for the year ended December 31, 1968 
amounted to $667,858. 


approximately 196,000 square feet of rentable office space, together with a two-level parkihe garage 
with access from York Street. The principal tenants are MacLaren Advertising Co. Limited, Zurich 
Insurance Company, The Home Insurance Company, a Canadian chartered bank and a variety of 
other tenants. Gross rental income (including sundry income) for the year ended December 31, 1968 
amounted to $919,993. 


Sterling Tower Building 


- This 21-storey office building, situated at the southwest corner of Bay and Richmond Streets in 
Toronto on approximately 5,670 square feet of land, was completed in 1929 and contains approximately 
89,900 square feet of rentable office space. This building has been substantially renovated to meet modern 
standards. The principal tenants are The Sterling Trusts Corporation, a Canadian chartered bank, London 
Life Insurance Company and several professional and brokerage firms. Gross rental income for the year 
ended December 31, 1968 amounted to $435,291. The land is held under a eround lease until the year 2062. 
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National Building 

This 12-storey office building, situated at the southeast corner of Bay and Temperance Streets in 
Toronto on approximately 6,160 square feet of land, was completed in 1926 and contains approximately 
57,000 square feet of rentable office space. The principal tenants are Weaver Coal Company, Air Canada 
and Canadian National Railway Company. Gross rental income (including sundry income) for the year 
ended December 31, 1968 amounted to $281,125. The land is held under a ground lease until the year 2062. 


Continental Can Building 


— This 11-storey office building situated at the intersections of Bay and College and LaPlante Streets in 


Toronto on approximately 20,920 square feet of land, was completed in 1959 and contains approximately 
166,500 square feet of rentable area, together with parking accommodation for approximately 150 cars. 
The principal tenants are Continental Can Company of Canada Limited, Allstate Insurance Company 
of Canada, Canadian Gypsum Company Limited, Spitzer, Mills & Bates Limited and a Canadian char- 
tered bank. Gross rental income (including sundry income) for the year ended December 31, 1968 amounted 
to $808,017. 

Waterloo Trust Building 

=< This 12-storey office building, situated at the intersection of King and Water Streets, Kitchener, 
Ontario on approximately 21,260 square feet of land, was completed in 1964 and contains approximately 
102,000 square feet of rentable area, plus parking accommodation for approximately 46 cars. The principal 
tenants are The Waterloo Trust and Savings Company, Clarkson, Gordon & Co., Mutual Life Assurance 
Company of Canada and London Life Insurance Company. Gross rental income (including sundry income) 
for the year ended December 31, 1968 amounted to $424,330. The land is held by Yolles & Rotenberg 
(Kitchener) Limited under a ground lease until the year 2062. The Waterloo Trust and Savings Company 
holds an option exercisable after July 1, 1969 to purchase the outstanding shares of Yolles & Rotenberg 
(Kitchener) Limited from the Company. The Waterloo Trust and Savings Company also has a right of 
first refusal with respect to the said subsidiary’s building and the leasehold estate in the land. Reference is 
made to Note 2 to the Financial Statements on page 18 for further particulars of the above option and 
right of first refusal. 

Industrial Properties 

In addition to the above office buildings, the Company owns the following industrial properties in 
Metro Toronto: 

60 Modern Road, Scarborough—A one-storey office and warehouse building, completed in 1960, 
comprising approximately 13,875 square feet on approximately 1.29 acres of land, which is leased to 
Frankel Steel Construction Limited at an annual net rental of $11,760. 

46 Modern Road, Scarborough—A one-storey office and warehouse building, completed in 1960, 
comprising approximately 9,790 square feet, situated on approximately 1.16 acres of land, which is leased 
to Allstate Insurance Company of Canada at an annual net rental of $9,304. 

5 Crockford Boulevard, Scarborough—A one-storey office and factory building, completed in 
1959, comprising approximately 35,530 square feet, situated on approximately 1.8 acres of land, plus 
adjoining vacant land of two acres, all of which is presently leased to a subsidiary of Reynolds Extrusion 
Company Limited at an annual net rental of $28,380. 

Vacant land, Scarborough—Land at the corner of Birchmount and Modern Roads, comprising 
approximately 0.56 acres. 

41-47 Peter Street, Toronto—This two-storey office and factory building is situated at the inter- 
section of Peter and Mercer Streets, on approximately 16,000 square feet of land. The building was con- 
structed about 30 years ago and comprises approximately 24,000 square feet. It is leased to Lipman 
Brothers Limited for $16,800 per annum. 

Temple Building Site 

The Company owns approximately 18,400 square feet of land situated at the northwest corner of 
Bay and Richmond Streets in Toronto, on which is located the Temple Buildings. By the agreement with 
the City of Toronto and adjoining property owners referred to in item (7) on page 13 under the heading 
“Material Contracts’, the Company is permitted to tear down the existing Temple Buildings and build a 
32-storey office building containing approximately 360,000 square feet of rentable office and retail area. 
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Appraisal of Properties 


The Company’s properties as they existed on January 1, 1969 were appraised by Stewart, Young & 
Mason, Real Estate Appraisers and Consultants. By their appraisal dated April 11, 1969, the Company’s 
interest in the foregoing properties having a book value of $28,214,898 was ascribed a current market 
value of $38,700,000. A copy of such appraisal may be inspected at the head office of the Company during 
ordinary business hours in the period of primary distribution of the securities hereby offered, and for 
30 days thereafter. 


The appraisal surplus of $10,485,102 is not reflected in the Company’s consolidated balance sheet 
and pro forma balance sheet forming part of this prospectus. If the surplus were so reflected, the shares 
of the Company outstanding before completion of this financing would have a net tangible book value of 
approximately $12 per share as at January 1, 1969. 


Future Plans 
New Construction 


As referred to above, the Company intends - to develop and construct a 32-storey office tower on the 
site of the Temple Buildings, which it presently owns. This new building when constructed will be the 
principal tower of a three-building complex at the easterly end of the redevelopment block facing the civic 
square. (The other two buildings in the complex are to be built by adjoining property owners.) The 
buildings will be surrounded by pedestrian plazas and will be connected by an underground pedestrian 
walkway joining the complex to the Richmond-Adelaide Centre Esplanade and the future Queen Street 
Subway. Ultimately this walkway is expected to connect with Union Station at the southern end. The total 
cost of and method of financing for the Company’s project has not yet been finalized, but the cost is 


estimated to be approximately $15 million. 
Oe fe heddese 


Residential Division 


The Company has started a residential division te engage in land development, initially concentrating 
on the greater Toronto area. It is the intention that this division will specialize in the development of 
apartment complexes with related commercial (office, medical, shopping) and other service facilities. 


Parking Operations 
The Company intends to set up a subsidiary company with the object of purchasing the assets and 


assuming the liabilities of four existing automotive parking Companies which function together as one of 
the largest parking operations in Metro Toronto. The assets include a number of downtown Toronto 
sites as well as leases on a number of garages and parking lots. 


Plan of Distribution 


Pursuant to an underwriting agreement dated April e@, 1969 the Company has agreed to sell and 
A. E. Ames & Co. Limited (the ‘‘Underwriter’’) has agreed to purchase as principal all of the shares without 
par value offered by this prospectus for an aggregate consideration of $§ @ @  . The purchase price is 
payable in cash against delivery and was established by negotiations between the parties. The obligations 
of the Underwriter are subject to the fulfilment of legal requirements and certain other terms and conditions 
stated in such agreement, but in no event may it purchase part only of the shares offered hereby. 
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Description of Shares 
General 


The authorized capital of the Company consists solely of shares without par value of the class being 
offered by this prospectus. The shares are entitled to dividends as and when declared by the board of 
directors; are entitled to one vote per share; are entitled upon liquidation to receive pro rata such assets 
of the Company as are distributable to shareholders; and have no pre-emptive or conversion rights. 
The outstanding shares of the Company are, and the shares hereby offered will be, fully paid and non- 
assessable. 


Dividend Policy 


There are at present no restrictions on the payment of dividends on the shares of the Company. 
Although certain of the Predecessor Companies have paid dividends in the past, the board of directors of 
the Company has not declared a dividend on the shares of the Company since the amalgamation on 
January 1, 1969. The payment of dividends will be subject to the discretion of the board of directors and 
to such policy as it may adopt from time to time. 


Prior Sales of Shares 


During the twelve months ending on April 15, 1969, 1,382,219 shares of Plural Properties Limited 
were issued for cash at $5.05 per share. These shares were converted upon amalgamation into shares of 
the Company on a share for share basis. 


Shareholders and Management 
Principal Shareholders 


As at March 31, 1969, the number of shares of the Company owned of record or beneficially, directly 
or indirectly, by each person or company who owns of record, or is known by the Company to own bene- 
ficially, directly or indirectly, more than 10% of the outstanding shares of the Company, are listed below: 


No. of 
Designation Type of Shares Percentage 

Name and Address of Class Ownership Owned of Class 
Paul Louis Nathanson, Shares Beneficial“) 400,903 26.9% 
Maple Crest Farm, without par J 
Maple, Ontario value 
Kenneth Rotenberg, Shares Record and 150,087 10.1% 
14 The Bridle Path, without par Beneficial 
Willowdale, Ontario value 
Maurice Frederick Strong, Shares Record and 405,904) 27.2% 
1284 Parkhill Circle, ~ =e without par Beneficial : 
Ottawa, Ontario value 

% ‘ 
M.N.S. Investments Limited, Shares Record and 225,000, a=, 15.1% 
7th Floor, without par Beneficial® 
250 University Ave. value 


Toronto 1, Ontario 


(1) Empire Films Limited beneficially owns 214,746 shares of the Company. Since Paul Louis Nathanson controls Empire 
Films Limited, he is therefore deemed to own beneficially these 214,746 shares, which are included in the 400,903 shares 
shown above opposite his name. All shares beneficially owned by Paul Louis Nathanson and Empire Films Limited are 
held by a Canadian chartered bank as their nominee. 


(2) Empire Films Limited has an irrevocable option expiring on October 25, 1970 to purchase 75,000 of the shares held by 
Maurice Frederick Strong at a price of $5.05 per share, _ 


(3) Paul Louis Nathanson and Maurice Frederick Strong each own of record and beneficially one-third of the equity shares of 
M.N.S. Investments Limited presently outstanding. 
As at March 31, 1969, the directors and senior officers of the Company owned beneficially, directly or 
indirectly, as a group, in the aggregate 185,087 shares without par value of the Company which represented 
approximately 12.4% of the outstanding shares without par value of the Company. 
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Directors and Officers 


is alli 


The names and home addresses of the directors and officers of the Company and the offices held by 


each of them are as follows: 


Name and Home Address 


GEORGE HENRY BEESTON......... 


500 Avenue Road, 
Toronto 7, Ontario 


WILLIAM Rossi ENGLEBRIGHT..... 


28 Medalist Road, 
Willowdale, Ontario 


DouGLas HENDERSON FULLERTON... . 


rows 


172 Clemow Avenue, 
Ottawa, Ontario 


DAyiD GOLDIE KILGOUR:......... 


132 Roxborough Drive, 
Toronto 5, Ontario 


JoHN THOMAS JOHNSON, Q.Cc....... 


98 Bedford, Road, 
Toronto 5, Ontario 


GORDON WAYNE MURCHISON....... 


39 Hatherton Crescent, 
Don Mills, Ontario 


CRANDELL ERNST Murray, C.A...... 


56 Regan Crescent, 
Georgetown, Ontario 


KENNETH ROTENBERG............ 


14 The Bridle Path, 
Willowdale, Ontario 


GEORGE VERNON TATHAM......... 


190 Newton Drive, 
Willowdale, Ontario 


WILERED WOLMAN):©.6,. ieee vues ons 


98 Ridelle Avenue, 
Toronto 19, Ontario 


Office Principal Occupation 
DIECLOG. jee ae. aye ches eke oa Vice President, 


Empire Films Limited 


DIVES Core ee oe ee 2 eae Director, 
A. E. Ames & Co. Limited 


Directories kaise) Cairmati, 42s 
Cape Breton Development 
Corporation 

DILECIOn ae ee Partner, 


Hill, Kilgour, Friend & Tikal 


BEAL DIT CLOT ere oad ea 6 heein an Partner, 


Borden, Elliot, Kelley & Palmer 


eVieer Presidents... 0s. ea 2% Executive of the Company 


Residential Division 


Gomiptrollekascamase) «fs ness Executive of the Company 


President, Treasurer, ....7..- President of the Company 
& Director 36 5-6o6/ 


Vice: President a. 42256. hones Executive of the Company 
Building Operations 


MU OCCTOLALY. aciiiiy.tak Pe, ate Sais 5 Solicitor 


—_ 


366 -72x6 


The Board has passed a special resolution increasing the number of directors to seven. This special 
resolution will not become effective until duly approved by the shareholders at a general meeting called for 


the purpose. The Company intends to call such a general meeting for May 1, 1969 and the following ia 


person has indicated his willingness to stand as a nominee for the vacancy created if such 


approved: 


Name and Home Address 


JORNNGUSTAW BENE. iH eb oe 


77 Placel Road, 
‘Ottawa 7, Ontario 


Office Principal Occupation 
Lveshortaws Akh Pray eee. Special Adviser, 


8: anadian_ International ~ 
Development As Agency 
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During the last five years, all of the directors and officers of the Company (and such nominee) have 
been associated in the various capacities (or in other capacities with the same companies or firms) as indi- 
cated opposite their names under the headings ‘‘Principal Occupation’, other than as follows: 


J. G. Bene was President and a director of Weldwood of Canada Limited up to February 1968, 
prior to his employment with the Canadian International Development Agency at that time. 


D. H. Fullerton was Investment Counsel and President of Fullerton, Mackenzie & Associates Ltd., 
of Ottawa, Ontario from January 1962 to January 1967; thereafter he was Investment Counsel with 
D. H. Fullerton & Company to December 1967, prior to his employment as Chairman, Cape Breton 
Development Corporation. 


G.W. Murchison was Director of Land Development for the Ontario Housing Corporation from 
March 1967 to March 1969, and prior to that was Manager of Real Estate for Rio Algom Mines 
Limited. 


C. E. Murray was Secretary-Treasurer of Kaufman Lumber Limited from August 1964 to 
September 1966; thereafter he was associated with Cooper & Lines, Chartered Accountants, of 
Hamilton, Bermuda until January 1967; thereafter he was associated with Thorne, Gunn, Helliwell & 
Christenson, Chartered Accountants, of Toronto, Ontario until June 1968, prior to his employment 
with the Company on that date. 


Remuneration 


The aggregate direct remuneration paid by the Company and its subsidiaries to its directors and 
senior officers for the 3-month period ended March 31, 1969 was $32,360: The aggregate direct remunera- 
tion paid by the Predecessor Companies, Yolles & Rotenberg (Kitchener) Limited, Sterling Tower 
Securities Limited, Sheraton Construction Limited and Plural Properties Limited to their respective 
directors and senior officers during the financial year ended December 31, 1968 was $118,612. 


The estimated cost to the Company and its subsidiaries of pension benefits accruing to the directors 
and senior officers of the Company for the 3-month period ended March 31, 1969 was $733. The cost to the 
Predecessor Companies, Yolles & Rotenberg (Kitchener) Limited, Sterling Tower Securities Limited, 
Sheraton Construction Limited and Plural Properties Limited of pension benefits accruing to their 
respective directors and senior officers during the financial year ended December 31, 1968 was $3,964. 


Options to Purchase Shares 


An option on 74,462 shares without par value in the capital of the Company in favour of a director and 
senior officer is outstanding at an option price of $@ per share. The option was granted on November 19, 
1968, is for a term of five years expiring on May @, 1974 and is subject to prior termination one year from 
the date of termination of employment if the employment of the optionee by the Company should be 
terminated. The option is exercisable as to not more than 20% of the total shares covered thereby in each 
year on a cumulative basis. 


The Company has adopted a stock option Plan dated April 10, 1969 providing for the granting of 
options to full-time executives and employees of the Company and its subsidiaries (other than Mr. K. 
Rotenberg and directors who are not otherwise employed by the Company or any of its subsidiaries) 
to purchase up to an aggregate of 30,000 shares without par value of the Company at a price per share 
not less than 90% of the market price (as determined under the Plan), provided that until July 31, 1969 
such price shall not be less than $ @ per share. Under the Plan, options expire five years following the 
date of grant and are exercisable in each year to the extent permitted by the board at the time such 
options are granted. The Company has reserved 30,000 shares without par value for use under the Plan. 
On April @, 1969 options covering @ shares of the Company had been granted to certain senior 
officers of the Company and options covering @ shares of the Company had been granted to certain) 
other employees of the Company. All such granted options are exercisable at a price of $@ per share. The 
Plan contains provisions under which the holder of an option may elect to exercise his option by means 
of a “‘market growth” alternative, as described in the Plan. A copy of the Plan may be inspected at the 
head office of the Company during ordinary business hours,in the period of primary distribution of the 
securities hereby offered, and for thirty days thereafter. ' 
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The Waterloo Trust and Savings Company holds an option, exercisable after July 1, 1969, to purchase 
the outstanding shares of Yolles & Rotenberg (Kitchener) Limited as referred to on Page 8 under the 
heading “Waterloo Trust Building”’. 


Interest of Management in Material Transactions 


Mr. K. Rotenberg is President and Chief Executive Officer of the Company pursuant to an employ- 
ment contract made on November 19, 1968 with Plural Properties Limited. The term of employment 
is five years commencing November 19, 1968 and thereafter is renewable from year to year. Pursuant 
to the agreement Mr. Rotenberg holds an option on 74,462 shares of the Company as described under 
the sub-heading ‘‘Options to Purchase Shares’’ on page 12 hereof. 


Mr. W. R. Englebright is a director and shareholder of the Underwriter, and as such, has an interest 
in the underwriting agreement referred to in item (1) under the heading ‘‘Material Contracts’, below. 


Material Contracts 


Except for contracts entered into in the ordinary course of business, the only material contracts 
entered into by the Company, its subsidiaries, the Predecessor Companies or Plural Properties Limited 
within the two years prior to the date hereof which can reasonably be regarded as presently material 
to the purchasers of the shares offered by this prospectus are the following: 


(1) The underwriting agreement referred to under the heading ‘‘Plan of Distribution” on page 9. 


(2) The employment contract with Mr. K. Rotenberg referred to under the heading ‘‘Interest of 
Management in Material Transactions” on page 13. 


(3) The purchase agreement dated November 19, 1968 made by Plural Properties Limited, whereby 
Plural completed the purchase and sale of shares referred to under the sub-heading ‘‘History”’ on 
page 4. 


(4) The amalgamation agreement dated December 31, 1968 made between Plural Properties Limited 
and the Predecessor Companies referred to under the heading ‘‘The Company” on page 3. 


(5) The indemnity agreement made November 19, 1968 by Plural Properties Limited, M. F. Strong 
and Empire Films Limited in favour of the vendor shareholders of certain of the Predecessor 
Companies who had that day sold their shares in certain of the Predecessor Companies to Plural 
Properties Limited. M. F. Strong and Empire Films Limited have been released from their 
obligations thereunder pursuant to the terms of such indemnity agreement. Pursuant to this 
agreement the Company now indemnifies such vendor shareholders against any liabilities that 
might arise in consequence of a direction made by the Minister of National Revenue under 
Section 138A (1) of the Income Tax Act, on or before December 31, 1973. 


(6) Aruling dated October 28, 1968 obtained on behalf of the vendor shareholders from the Depart- 
ment of National Revenue indicating that a direction as referred to in paragraph (5) above 
would not be made. 


(7) The agreement made March 1, 1968 between The Corporation of the City of Toronto, Dennis 
Commercial Properties Limited, 390 Bay Street Corporation Limited and The Toronto-Dominion 
Bank. This agreement implements a Memorandum of Settlement made between the same parties 
on May 12, 1966, whereby they each agreed on the terms and subject to the conditions therein 
contained to develop certain lands respectively owned by them at or near the southwest corner of 
Queen and Bay Streets and the northwest corner of Richmond and Bay Streets, Toronto, Ontario. 


Copies of foregoing contracts (other than the contract numbered (1) ), and when entered into, a 
copy of Contract (1), may be inspected during ordinary business hours at the head office of the Company, 
Suite 900, 101 Richmond Street West, Toronto, Ontario while the shares offered by this prospectus 
are in the course of primary distribution to the public, and for a period of thirty days thereafter. 
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Auditors 


The auditors of the Company are Thorne, Gunn, Helliwell & Christenson, Chartered Accountants, 
Richmond-Adelaide Centre, 101 Richmond Street West, Toronto, Ontario. 


Legal Opinions 


The offering is subject to the approval of all legal matters on behalf of the Company by Messrs. 
Borden, Elliot, Kelley & Palmer, Toronto and Wilfred Wolman, Q.C., Toronto, and on behalf of the 
Underwriter by Messrs. Blake, Cassels & Graydon, Toronto. 


Transfer Agent and Registrar 


The transfer agent and registrar for the shares in the capital of the Company is Montreal Trust 
Company at its principal transfer offices in the cities of Montreal, Toronto, Winnipeg and Vancouver. 


Auditors’ Report 
To the Directors of 
Y & R Properties Limited 


We have examined the consolidated balance sheet of Y & R Properties Limited and its wholly-owned 
subsidiary companies as at January 1, 1969 and the combined and consolidated statement of adjusted 
earnings and combined and consolidated statement of retained earnings for the five years ended December 
31, 1968. Our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion 


(a) the consolidated balance sheet presents fairly the financial position of the company and its 
subsidiary companies as at January 1, 1969, 


(b) the pro forma consolidated balance sheet presents fairly the financial position of the company 
and its subsidiary companies as at January 1, 1969 after giving effect, as at that date, to the pro 
forma transactions set forth in note 3, 


(c) the combined and consolidated statements of adjusted earnings and retained earnings present 
fairly the results of the operations of the amalgamating companies and subsidiary companies for 
the five years ended December 31, 1968, when read in conjunction with notes 10 to 15 inclusive, 


all in accordance with generally accepted accounting principles applied on a consistent basis, except that 
the changes in accounting practices reflected in the combined and consolidated statement of adjusted 
earnings have not been reflected in the combined and consolidated statement of retained earnings, since 


the latter is a statement of historical fact. The reconciliation between these statements is set forth in 
note 15. 


We concur with the format of these statements as best reflecting the operations as they would have 
been had the amalgamating companies been amalgamated during the five years ended December 31, 1968. 


Toronto, Canada 
April @ , 1969 Chartered Accountants 
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Y & R Properties Limited 
Incorporated under the laws of Ontario 
and its wholly-owned subsidiary companies 


Consolidated Balance Sheet 
and Pro Forma Consolidated Balance Sheet 
January 1, 1969 


ASSETS 
CURRENT ASSETS 
CE SRR eae py Si eh ie ee ee 
Marketable securities, at cost (market value $26,000)............... 
GCM E TO SrReterva ple .5 So elepiiw. «deerme .. «or ee eres gL 
Pee Orders Merphogress. 6 OCS)... $ OR MELA... ELARES... om ca 
Receivable under agreement relating to future construction 
Prepaid expenses 


Woe) 00 pe! te) TR eTS) er Rel 8) versie C8 We Cq: 6) elke Wr Wate Te (elie! ie! ie: a) ibe) te Oe Mae ane tate ig. <a gs tee we. 


FIXED ASSETS, at cost (note 4) 


Brildincmenceduipmemt. act... se ¢ Solel. . os RAE ER o-oo os 
Eesraccumilated Cepreciatiows, «6. <¢actss a+ pvuew ciedes 10+ 6 eeu 


jC a oe 


SES Ke oer 6. 9) 0) Cree as: Se Wie <o we we 


DEFERRED INCOME TAX CHARGES (note 6) 


OTHER ASSETS AND. DEFERRED CHARGES 


Deferred leasing commissions, less amortization.................. 
Pecornoramotrand legal COSTE... . its duds os's ©) gAS ew ee we 
Stee CLC Lax a a ies kcuouemtsn ne mine's < sao bon ae 


Excess OF Cost OF SHARES OF SUBSIDIARIES OVER BOOK VALUE AT DATES 
a ACOURNITOME ....; Sebi wee » «.s OER ORE...... . SRR OPE we icc’ 


LIABILITIES 
CURRENT LIABILITIES 
Mecounts payanle and accrued liabilitias. 4... ..0. vase <0) oo ee 
re tiie Monteage AN eresta i <) as. 4a, vt alls ba whet oe eae eS 
ee OMAR PIU te oat tale fi. wis: dona Bow ac 3. ue oes Gok Beets 
[OS Se Ns (ee a er ae an re 
Principal amount due within one year on long-term debt.......... 
Mi eLECENT CVG Mitty re ory to 8 ob bua nee bie 4g CoRR ES natty Ole 


Lonc-TERM DEBT (note 7) ; 
Less principal amount included in current liabilities............... 


wee eeT RM Tai 's) Le} ia, (a) <6! (e) ef) 1d) ce Tene Ge Sw) OT eRe Ry ieee ew ot a eae 


SHAREHOLDERS’ EQUITY 
(note 8) 
CAPITAL STOCK 
Authorized—2,000,000 shares without par value (pro forma 4,000,000 


shares) 
Issued —1,489,254 shares (pro forma 1,964,254 shares)......... 


Pe Teer HAR NINGS: Alin hay mit Ptrcae SF O60) Bathe tne ts aS RR oo Sea 
CONTINGENT LIABILITY (note 9) 


Approved by the Board: 
(signed) KENNETH ROTENBERG, Director. 
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Consolidated 


Balance Sheet 


$ 262,243 
28,832 
140,293 
160,078 
50,000 
5,764 


$ 647,210 


27,303,558 
(Ry ayiy) 
19,750,651 
8,464,247 
28,214,898 
974,545 


200,032 
20,055 
11,354 

231,441 


11,668 
$30,079,762 


$ 351,707 
105,868 
160,000 
119,584 
590,510 
174,979 


$ 1,502,648 


21,710,216 
590,510 


21,119,706 


6,326,085 
1,131,323 
7,457,408 


$30,079,762 


Pro Forma 
Consolidated 
Balance Sheet 

(Note 3) 


e 
28,832 
140,293 
160,078 
50,000 
5,764 

e 


27,303,558 
7,552,907 
19,750,651 
8,464,247 
28,214,898 
974,545 


200,032 
20,055 
11,354 

231,441 


11,668 
e 


351,707 
105,868 
160,000 
119,584 
590,510 
174,979 
1,502,648 
21, 710216 
590,510 
21,119,706 


(signed) J. T. JoHNson, Director. 


Y & R Properties Limited 
and its wholly-owned subsidiary companies 


Combined and Consolidated Statement of Adjusted Earnings 
(combined and adjusted on the basis set out in note 10) 


Five Years Ended December 31, 1968 


1968 1967 1966 1965 1964 
Rental and service income......... $7,027,545 $6,705,204 $4,569,054 $3,834,647 $3,637,655 
Contsactors’ feesas: BA... (an. 25,000 45,000 35,000 35,245 
Other income, «oss nee ic eas ae 36,714 17,797 16,602 19,182 20,871 
7,064,259 6,748,001 4,630,656 3,888,829 3,693,771 
Operating expenses... 21.254 eee 3,604,156 3,599,862 2,570,160 2,092,044 2,010,566 


i 


Administrative expenses........... 559,384 513,114 - 334,659 350,729 271,422 
Intereston long-tepmedebt......... 1,507,616 1,370,354 667,502 515,410 513,347 
Otheririterest,. sare oe. ko hk. 61,985 150,481 » 583539 43,465 100,487 
BANG PEN ta) o eee 2 das bom iin vi 104,545 104,545 104,545 104,545 103,010 


Income before undernoted items... . 1,226,573 1,009,648 900,251 782,636 694,939 
Depreciationy.: .teaemeritor ant ne 280,299 273,898 213.729 176,256 172,541 
Management f6eS 00. be cs oc cere 136,584 149,000 149,000 149,000 149,000 
Directors fees... ce Pent ation 36,000 42,000 42,000 
416,883 422,898 398,725 367,256 363,541 
Income before income taxes........ 809,690 586,750 501,526 415,380 331,398 
Income taxes;-currenpycgte Maes 75,872 
Income before deferred income taxes 809,690 586,750 501,526 339,508 331,398 
Income taxes, deferred............ 395,875 296,476 255,595 125,860 219,862 


Net income for the year, as adjusted 
(note: 1S) i). are eae eee $ 413,815 $$ 290,274 $ 245,931 $ 213,648 $ 111,536 
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Y & R Properties Limited 


and its wholly-owned subsidiary companies 


Combined and Consolidated Statement of Retained Earnings 
Five Years Ended December 31, 1968 


Retained earningsat beginning of year 
As previously reported by amal- 
gamating companies...... 


Adjustment for deferred income 


Add 
Net income (loss) for the year as 
previously reported by am- 


algamating companies (note 
15) 


Consideration for execution of 
an agreement of settlement 
relating to future construc- 


Adjustment of prior years’ in- 
come per income tax reas- 
SCSSMICNUS) a icea ce fests «ues 


Gain on sale of shares of sub- 
sidiary company (note 17).. 


Deduct 
Dividends paid 
Lotcash ees das A 
In preference shares....... 


Loss on disposal of fixed assets, 
26 Witch ele sae ema ara 


Mortgage receivable written off. 


Incorporation expenses written 


Tax paid under Section 105(2) 
of the Income Tax Act..... 


Retained earnings at end of year.... 


$ 557,123 


551,469 


$ 405,979 


498,314 


$ 791,221 


454,709 


90,563 


96,054 


21,939 


251,920 


7,059 


868 


1,400 


1,400 


154,114 
9,500 


200 


171,400 
14,000 


158,569 


1968 1967 
$ 239,847 $ 570,247 
837,426 625,560 
1,077,273 1,195,807 
4,450 (116,994) 
50,000 
54,450 (116,994) 
1.131.723" 1,078,813 
400 1,540 
400 1,540 
$113.0) 23 $1,077,273 
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Y & R Properties Limited 
and its wholly-owned subsidiary companies 


Notes to Financial Statements 
AMALGAMATION 
By Letters Patent of Amalgamation dated January 1, 1969, the following companies were amalgamated into Y & R 
Properties Limited: 


(i) Plural Properties Limited 


(ii) Subsidiaries of Plural Properties Limited: 
347 Bay Street Corporation, Limited 
390 Bay Street Corporation Limited 
790 Bay Street Corporation Limited 
Federal Building Corporation, Limited 
Kitwat Investments Limited 
Lonsdale Holding Corporation Limited 
R. A. Thruway Investments Limited 
Richmond Bay Company, Limited 
Roxboro Holding Corporation Limited 
Rutar Investments Limited 
Scarland Realty Limited 
Y-W Investments Limited 
Yolles & Rotenberg, Limited 


(iii) Companies controlled by subsidiaries of Plural Properties Limited: 
Albert Bay Company, Limited 
111 Richmond Street Corporation Limited 


Plural Properties Limited, incorporated July 18, 1968, acquired control of the other companies as at November 19, 1968. 


CONSOLIDATION 
The following wholly-owned subsidiary companies are consolidated in these financial statements: 


(i) Sterling Tower Securities Limited and its wholly-owned subsidiary Sheraton Construction Limited. 
(ii) Yolles & Rotenberg (Kitchener) Limited. 


An option has been granted to The Waterloo Trust and Savings Company, exercisable after July 1, 1969, to purchase 
the 10,000 issued shares of Yolles & Rotenberg (Kitchener) Limited, at prices ranging from $34 to $26 per share in successive 
periods up to April 1, 1983, subject to upward adjustment on account of depreciation if and when applicable. The Waterloo Trust 
and Savings Company has also, under the terms of its lease of part of the building owned by Yolles & Rotenberg (Kitchener) 
Limited, the right of first refusal to purchase this subsidiary’s building and the leasehold estate in its land on the terms of any 
bona fide written offer received by the subsidiary during the term of the lease. 


Pro ForMA TRANSACTIONS 
The pro forma consolidated balance sheet gives effect to the following transactions as if they had occurred January 1, 1969: 
(i) The issue of Supplementary Letters Patent increasing the company’s authorized capital from 2,000,000 shares without 
par value to 4,000,000 shares without par value. 
(ii) The issue to an underwriter of 475,000 shares without par value for$ @ cash. 
(iii) The payment of organization and financing costs estimated at $ @ and the charge of this amount to retained 
earnings. 
FrxEpD ASSETS 
The cost of fixed assets was established as a result of the purchase agreement dated November 19, 1968 whereby Plural 
Properties Limited acquired a majority of the shares of the other amalgamating companies. The excess of the cost of these 
shares to Plural over their net book values was attributed on amalgamation to fixed assets. This excess has been allocated 
between buildings and land with due regard for their respective estimated values at the date of amalgamation. 
Accumulated depreciation represents the aggregate of amounts so recorded in the accounts of the amalgamating companies. 
By virtue of the amalgamation, the company isa party to an agreement with the City of Toronto and owners of adjoining 
properties to construct, subject to the conditions therein contained, a new building at the northwest corner of Richmond and 
Bay Streets, Toronto. 


Subsequent to January 1, 1969 the subsidiary company Sterling Tower Securities Limited entered into an agreement to 
purchase land at 17 Jarvis Street in Toronto for $299,445 cash. 
Lonc-TERM LEASES 

Annual rentals payable in respect of leased lands occupied by certain of the company’s revenue-producing buildings 
are in the aggregate $86,125 up to and including 1998, and not less than $86,125 thereafter to the year 2062. 


In addition, the subsidiary company Yolles & Rotenberg (Kitchener) Limited (see note 2) is required to pay an annual 
rental of $18,420, under a similar lease, up to the year 2062. 
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6. DEFERRED INCOME TAx CHARGES 


The amalgamating companies have reflected in earnings either credits for deferred income taxes resulting from claiming, 
for tax purposes, capital cost allowances which were less than depreciation recorded in the accounts, or charges resulting 
from claiming capital cost allowances and other expenses in excess of amounts recorded in the accounts. 


The accumulated net total of such credits and charges to earnings is reflected in the consolidated balance sheet as ‘Deferred 
Income Tax Charges”. This represents the tax savings available to reduce income taxes actually payable in future years 
through the application of excess and hitherto unused capital cost allowances, and the said charges will be amortized in the 
years in which these future benefits are used. 


7. Lonc-TERM DEBT 


The mortgages and other long-term debt, with indication as to the specific properties to which each relates, are as follows: 


First mortgages 


744%, interest payable monthly, matured June 1, 1965 (41-47 Peter Street)....... $ 18,000 
7%, payable $1,576 monthly including principal and interest, maturing September 
55,097 3. (Adelaide Street: Parking: Lot) i so4 ehcp tases soe se ie tamara merens 203,649 
7%, maturing December 1, 1974 (111 Richmond West Building)................. 1,646,030 
414%, payable $3,226 monthly including principal and interest, maturing August 
Sire lo on elem ple:.b Wilding) epee etsy sg eect te keke preter ae ree ee Ae 357,885 
7%, payable $1,025 monthly including principal and interest, maturing January 1, 
197 4Grands60 Modern Road)in. aa cs sm asus: eee: athe een ee 68,525 
744%, maturing March 15, 1977 (Continental Can Building).................... 2,051,525 
634%, payable $1,132 monthly including principal and interest, maturing November 
Art O79 (se Grockford: Boulevard )-5 «..amequrasers Arse ae oe eee 105,783 
7%, payable $10,044 monthly including principal and interest, maturing December 1, 
19 SA Watesloom nts Gals uiGing ye paeran 4 cvacoh nace Ne ase c cera ter eens 1,454,757 
634%, payable $2,189 monthly including principal and interest, maturing December 
PROS Je Nat onalelo ui laine ee See ce cies acco 4 ouch ERS Oya os ty ee 275,147 
634%, payable $4,453 monthly including principal and interest, maturing December 
elo Ia(Stenlinon lower biulding i: Ss. 42 oa ae.c asx eos ceiian shoncnaee andere hae eee 628,322 
6.81%, payable $82,401 monthly including principal and interest, maturing December 
ie lLoosRichmond=Adelaide Lowen). acco. cee cane siuus sesh ree aan teen 12,750,000 $19,559,623 
Other mortgages 
HOS pmatunines Marchio0, 1970 Demple Building)tc...2..020.+6<0+ ss nse ns eee 330,000 
107, mature March 30, 1970\(lemple Building) ..-.-4.7..02:s210-- sees 200,000 
7%, payable $25,000 monthly plus interest, maturing September 1, 1970 (Richmond- 
JN GR eats vd Mai aes Be gue EUR Cad eee SOE eo AT oo Slo ae irene eer eae) oo 755,000 
8%, payable $1,117 monthly including principal and interest, maturing October 1, 
AOSATEWarterloombUs testing) nena aice Se srs cate o cra anak eieseue cheers ar heuevereheemnte 147,903 1,432,903 
Other long-term debt 20,992,526 
734%, notes payable, maturing October 1, 1970 (Richmond-Adelaide Tower)...... 560,000 
6%, bank loan, maturing December 31, 1981 (unsecured)...... Pe A air lee torts, Mest 16,785 
Leasing commissions payable, $44,448 in 1969, $44,448 in 1970 and $9,939 in 1971 
(ELT SE CULE) Meme Mees Coat raat ate cern at aid Babe) tee giarer sig wyslahar au Sh eben te Qals Sra ayopenNe 98,835 
Partition allowance re tenants’ improvements payable $575 monthly including prin- 
cipal and interest at 6%, maturing July 1, 1976 (unsecured).................. ___ 42,070 __ 717,690 


$21,710,216 


The description ‘‘Richmond-Adelaide Tower’ in this note includes the Esplanade Shopping Concourse and Garage 
Building. 


8. SHAREHOLDERS’ Equity 


Value 

(including 

retained 

No. of Shares earnings) 

Shares issued to shareholders of Plural Properties Limited...... Ce ates othivie eta aot es 1,382,219 $6,980,206 
Shares issued to minority interest in other amalgamating companies.............++-+. 107,035 Sooo 
1,489,254 Moise 

Less deficit in excess of retained earnings of subsidiary companies referred to in note 2. $7,973 
$7,457,408 
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10. 


11. 


12. 


The value per share (including retained earnings) is based on asset values established as a result of the acquisition by Plural 
Properties Limited of shares of the other amalgamating companies on November 19, 1968. 


Consolidated retained earnings consists of $1,189,296 attributable to the company less the deficit (net) of the subsidiary 
companies of $57,973. 


The retained earnings portion of the shareholders’ equity of the company, $1,189,296, represents the net total of retained 
earnings of the amalgamating companies. The company’s undistributed income on hand as defined under the Income Tax Act 
of Canada exceeds retained earnings by approximately $498,000. 


An option is outstanding to a director and senior officer of the company covering 74,462 shares of the company’s capital 
stock at$ @ per share. This option is exercisable as to 20% of the total shares covered thereby during each year of the 
term of the option, which expires May @, 1974. 


The company has reserved 30,000 shares under an employee share option plan pursuant to which it may grant options to 
full-time executives and employees enabling them to purchase shares during the period of five years after the date of grant, at 
a price per share not less than 90% of the market price (as determined under the plan), provided that until July 31, 1969 such 
price shall not be less than $ ® per share. The options expire five years after the date of grant. Options covering @® 
shares of the company at an option price of $ @ per share have been granted to certain executives and employees of the 
company. 


CONTINGENT LIABILITY 

In connection with the agreement by which Plural Properties Limited acquired control on November 19, 1968 of the other 
amalgamating companies, Plural Properties Limited and other parties undertook to indemnify the vendors for any liability that 
might arise in consequence of a direction made by the Minister of National Revenue under Section 138 A(1) of the Income Tax 
Act, on or before December 31, 1973. By virtue of the amalgamation the other parties have been released and the company is 
now subject to the obligations under this indemnity agreement. A ruling obtained on behalf of the vendors from the Department 
of National Revenue indicates that such a direction would not be made. 


ADJUSTMENTS TO EARNINGS 
The combined and consolidated statement of adjusted earnings gives effect to the following adjustments in each year: 


(i) The reduction of current income taxes to those taxes that would have been paid had the amalgamating companies 
operated as one corporate entity. 


(ii) The reduction of depreciation to those amounts that would have been provided had the rates contemplated by the 
depreciation policy being adopted for 1969 and future years been in effect in prior years. 


(iii) The adjustment of deferred income taxes to reflect increased capital cost allowances which would have been claimed 
under (i) above, and the reduced depreciation which would have been recorded in the accounts under (ii) above. 


Because the income taxes actually paid by the amalgamating companies represent a fait accompli, and because the de- 
preciation policy for future years does not include a restatement of accumulated depreciation recorded in the accounts to 
December 31, 1968, the foregoing adjustments cannot be reflected in the books of the company. Their purpose is solely to adjust 
historical figures so as to reflect as accurately as possible the situation that exists following amalgamation with respect to the 
determination of net income. 


DEPRECIATION POLICY 

The company intends to adopt the sinking fund method of providing for depreciation on the Richmond-Adelaide Tower, 
including the Esplanade Shopping Concourse and Garage Building, and any other future buildings constructed. Other existing 
buildings are to be depreciated on a straight line basis over their estimated remaining useful lives, which range from 15 to 
40 years. 


The sinking fund method is also based on estimated useful life and will write off the cost of the building in a series of annual 
instalments increasing at the rate of 5% compounded annually. Under this method depreciation charged to income in later years 
will be substantially higher than the amounts charged in earlier years. The estimated useful life of the Richmond-Adelaide 
Tower is 50 years, 


Equipment is to be depreciated on a straight line basis at the rate of 10% per annum on net book value of equipment 
existing as at December 31, 1968 and on subsequent additions. 


DEPRECIATION PoLicy oF AMALGAMATING COMPANIES 

The amalgamating companies had all adopted the diminishing balance method of charging depreciation, using the max- 
imum rates permissible under the Income Tax Act. Under this method depreciation charged to income in earlier years is 
substantially higher than the amounts charged in later years. Accumulated depreciation to December 31, 1968 was thus 
substantially greater than it would have been had the methods presently being adopted by the company been in effect prior 
to December 31, 1968. 


For this reason the combined and consolidated statement of adjusted earnings gives effect to the depreciation adjustment 
outlined in note 10. 
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INCOME TAXES, CURRENT 

Since the amalgamating companies were separate corporate entities, they paid income taxes on that basis, Consequently 
the taxable income of profitable companies could not be reduced by losses of certain unprofitable companies, nor could max- 
imum capital cost allowances be claimed for tax purposes by certain less profitable or unprofitable companies. If the com- 
panies had been operating as one company the total income taxes payable could have been substantially less than the aggregate 
of amounts actually paid. 


For this reason the combined and consolidated statement of adjusted earnings gives effect to the adjustment in current 
income taxes outlined in note 10. 


INCOME TAXES, DEFERRED 

The amalgamating companies and subsidiary companies, by reason of depreciation recorded in the accounts on the 
diminishing balance basis in excess of capital cost allowances claimed for tax purposes, arrived at the net aggregate position 
of a deferred income tax charge of $974,545 as shown on the accompanying consolidated balance sheet and described in note 
6. 


The effect of the adjustment reducing depreciation, and the adjustment reducing current income taxes to the extent 
that the reduction arises from increased capital cost allowance, is a greatly increased annual charge for deferred taxes. For 
this reason the combined and consolidated statement of adjusted earnings also gives effect to the adjustment in deferred 
income taxes outlined in note 10. 


RECONCILIATION WITH NET INCOME AS PREVIOUSLY REPORTED BY AMALGAMATING COMPANIES 


1968 1967 1966 1965 1964 
Net income (loss) as previously reported by amal- 
PAMatiny COMPAMIESs a. Vacs dele s  aaieiee aie wi a $ 4,450 $(116,994) $ 90,563 $ 96,054 $ 7,059 
Adustment Ofdepreciationn) sss. .4.1 + 0-2 he eu aes 719,998 792,598 357,825 237,899 277,900 
724,448 675,604 448,388 333,953 284,959 
Adjustment of income taxes, current............. 222,360 131,525 127,229 58,710 90,044 
946,808 807,129 575,617 392,663 375,003 
Adjustment of income taxes, deferred............ 532,993 516,855 329,686 179,015 263,467 
Net income for the year, as adjusted............. $413,815 $ 290,274 $245,931 $213,648 $111,536 


AMORTIZATION POLICY 


Deferred leasing commissions are amortized over the terms of the leases. Amortization included in administrative expenses 
and charged against earnings during the five years ended December 31, 1968 was as follows: 


PO OS Meet Ei sis fees aresrereds sess, SN ote Wes. See och ease $19,969 
NOG Senate tonite core we sais MAG a sitragalractrarnt dpc 18,683 
DOGO evarets, ucnonids) star gedenc ebesanel Ain falas aula, Sl apalcue v.00 6,548 
LOGS oo ee epson tbat une FE sine Guleeht aay hs Nil 
PO OS rin stat aairciete eteaete hs stshe. Via sei shonaus. Rage eatery ws Nil 


GAIN ON SALE OF SHARES OF SUBSIDIARY COMPANY 

In 1965 three of the amalgamating companies realized gains on sale of shares of Albert Bay Company, Limited, until 
that time a subsidiary of one of the companies. 

Albert Bay Company, Limited is also one of the amalgamating companies. 

Because of the nature of these gains and the characteristics of the transactions involving the Albert Bay shares, the 
company considers it appropriate to include the aggregate gain in retained earnings and it has not been eliminated. Had it been 
eliminated, the company’s capital stock would have been increased by the amount thereof, so that total shareholders equity 
would have remained unchanged. 


Certificate of the Company 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and the 
regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations thereunder, 
by Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by Part VII of the 
Securities Act, 1968 (Manitoba) and the regulations thereunder, by Part VII of The Securities Act, 1966 
(Ontario) and the regulations thereunder, under the Securities Act (Quebec) and by section 13 of The 
Securities Act (New Brunswick). 


Dated: April 15, 1969 


(signed) KENNETH ROTENBERG (signed) C. E. MURRAY 
Chief Executive Officer Chief Financial Officer 


On behalf of the Board of Directors 


(signed) J. T. JoHNson, Director (signed) D. G. K1iLGour, Director 


Directors 


(not signed on preliminary prospectus) 


Certificate of Underwriter 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of The Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Saskatchewan) 
and the regulations thereunder, by Part VII of the Securities Act, 1968 (Manitoba) and the regulations 
thereunder, by Part VII of The Securities Act, 1966 (Ontario) and the regulations thereunder, under the 
Securities Act (Quebec) and by section 13 of The Securities Act (New Brunswick). 


Dated: April 15, 1969 
A. E. Ames & Co. LIMITED 


by: (signed) J. M. STEWART 


The following are the names of all persons having an interest, directly or indirectly, to the extent of 
not less than 5% in the capital of A. E. Ames & Co. Limited: J. O. Hughes, W. P. Spragge, W. B. Macdonald, 
W. J. Piper, J. M. Stewart, D. B. Shaw, R. N. Steiner, R. W. Warren. 
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TORONTO STOCK EXCHANGE 


BULLETiII 110, 7294 1iCRONTO July 25, 1969. 


NEW LISTING 


Y & R PROPERTIES LIMITED 


Application has been granted for the listing in the industrial category of 
2,068,716 common shares without par value, of which 104,462 shares are subject to 
issuance. The shares will be posted for trading at the opening on Tuesday, July 29th. 
Stock Symbol "YRP"; Post Section 3.1; Dial Quotation ilo. 2283, = — 


Listing Statement No, 2384 is being prepared, The following is some of the 
information that will be in the Statement: 


Incorporated - Y & R. Properties is a company continued under The Corporations Act 
(Ontario) by Letters Patent dated January 1, 1969, confirming an amalgamation agreement 
dated December 31, 1968 entered into between Plural Properties Ltd. and certain of its 
subsidiaries and certain affiliates of such subsidiaries, By Supplementary Letters 
Patent dated May 1969, authorized capital was increased to 4,000,000 shares without 
par value. 


Eead Office - Suite 900, 101 Richmond Street West, Toronto, Ont, 
lature of Business - The Company is an integrated real estate development and manage- 
ment company, embracing all aspects of the development function, including site 


acquisition, financing, planning, construction and leasing. The Company's activities 
are concentrated in downtown Toronto, 


Transfer Agent and Registrar - Montreal Trust Company, Montreal, Toronto, Winnipeg 
and Vancouver 


Officers ~ 


President & Treasurer ~- Kenneth Rotenberg, Willowdale, Ont, 
Vice-President, Redidential 

Division - G. W. Murchison, Don Mills, Ont, ,Executive 
Vice-President, Building 

Operations - G.V. Tatham, Willowdale, Ont, ,Executive 
Comptroller - C. E, Murray, C.A., Georgetown, Ont, ,Executive 


Wilfred Wolman, Q.C.,Toronto, Ont,,Solicitor 


i 


Secretary 
Directors - Kenneth Rotenberg and the following: 


G. H. Beeston, Toronto, Ont., Vice-President, Empire Films Limited 

W. R. Englebright, Willowdale, Ont,,Director,A. E. Ames & Co. Ltd, 

D. H. Fullerton, Ottawa, Ont.,Chairman, Cape Breton Development Corporation 
D. G. Kilgour, Toronto, Ont,.,Partner, Hill, Kilgour, Friend & Tikal 

Je T. Johnston, Q.C., Toronto, Ont.,Partner, Borden, Elliot, Kelley & Palmer 


Capitalization TO BE 
LONG-TERM DEBT AUTHORIZED OUTSTAIDING LISTED 


Debt of the Company 4 


(a) Mortgages maturing at dates 
from June 1, 1965 to December l, 
1998 and bearing interest at 
rates ranging from 44% to 74% 
PSL ANI weap acetate sia ie ark Veena ho ws ates $19 ,389 ,S66 
(b) Sundry indebtedness 
maturing at dates from 1969 to 
December 31, 1981 and bearing 
interest at rates ranging from 
6% to 7<3/4% per annum sosvacesceess $ 717,690 
Debt of Subsidiaries 


Mortgages maturing on October 

1, 1934 and December 1, 1954 

and bearing interest at 8% and 7% 

per annum respectively ceacenccrneces $1,602,660 


SHARE CAPITAL (1) 
1,964,254 2,068,715 (2) 


Common shares without par value 4,000 , 000 


; 
7. 
. ’ 
e e 
- ° 
« : =. 
e Fi ° 


NOTES: 


(1) The share capital is given as at June 18th, 1969, 
(2) Of which 104,462 shares are subject to issuance. 


Offering by Prospectus - Under an agreement dated May 23, 1969, and made between the 
Company and A. E. Ames & Co. as Underwriter, the Company agreed to sell and the 
Underwriter agreed to purchase 475,000 shares of the company at a price of $7.91 per 
share (after commission). 


Purpose of Issue = The estimated net proceeds to be derived from the sale of the 
shares offered by the prospectus, amounting to $3,707,250, will be used to the extent 
of approximately $2,090,000 to pay for land and associated land purchase costs for 
future projects to be carried out by the residential division of the Company's 
business and to the extent of approximately $600,000 to pay off the 7% mortgage 
maturing September 1, 1970, and the balance of the net proceeds will be added to the 
working capital of the Company and will be used to the extent necessary to eliminate 
the present technical working capital deficiency, 


Shares Under Option =- 
30,000 shares are reserved for employee stock options 
74,462 shares are reserved for executive stock options 


Shares in Escrow ~ ilone 


Earnings - 
Years ended December 31 


1964 - $111,536 
1965 - 213,648 
1966 - 245 ,931 
1967 - 290 ,274 
1968 - 413,815 
Dividends = ilone being paid at present, but no restrictions on the payment of 
dividends. 
Subsidiaries - Sterling Towers Securities Limited 


Yolles & Rotenberg (Kitchener) Limited 
Sheraton Construction Limited 


Listing on other Exchanges ~- None 


BY ORDER OF THE BOARD OF GOVERNORS J, R, KIMBER, 
President 
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This Listing Statement is compiled by the Exchange from documents filed by the Company in making applica- 
tion for listing. It is issued for the information of members, member firms and member corporations of the 
Exchange. It is not and is not to be construed as a prospectus. The Exchange has received no consideration in 
connection with the issue of this Listing Statement other than the customary listing fee. The documents 
referred to above are open for inspection at the general office of the Exchange. 


LISTING STATEMENT NO. 2384. LISTED JULY 29, 1969. 

2,068,716 Common Shares without par value, 
of which 104,462 Shares are subject 
to issuance. 

Stock Symbol “YRP”. 
Post Section 3.1. 
Dial Quotation No. 2283. 


THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


Y & R PROPERTIES LIMITED 


Continued under the Corporations Act of Ontario by 
Letters Patent of Amalgamation dated January 1, 1969. 


COMMON SHARES WITHOUT PAR VALUE 
(transferable in Montreal, Toronto, Winnipeg and Vancouver). 


CAPITALIZATION 


LONG-TERM DEBT AUTHORIZED OUTSTANDING TO BE LISTED 


DEBT OF THE COMPANY (1) 


(a) Mortgages maturing at dates from June 1, 1965, 
to December 1, 1998, and bearing interest at 
rates ranging from 444% to 744% per annum $19,389,866 


(b) Sundry Indebtedness maturing at dates from 
1969 to December 31, 1981, and bearing 
interest at rates ranging from 6% to 734% per 
annum .... me re Ne 


DEBT OF SUBSIDIARIES (1) 

Mortgages maturing on October 1, 1984, and Decem- 
ber 1, 1984, and bearing interest at 8% and 7% 
per annum respectively .... at fas ae 


eee 717,090 


$ 1,602,660 


SHARE CAPITAL (2) 
Common shares without par value .... a ae 4,000,000 1,964,254 2,068,716 (3) 


NOTES: 

(1) For further particulars of this indebtedness, see page 5 of this statement. The amounts shown are as at 
January 1, 1969. 

(2) The share capital is given as at June 18, 1969. 

(3) Of which 104,462 shares are subject to issuance. 


July 23, 1969 


L APPLICATION 


Y & R PROPERTIES LIMITED (herein called the “Company”) hereby makes application for the listing 
on The Toronto Stock Exchange of 2,068,716 common shares without par value in the capital stock of the 
Company, of which 1,964,254 have been issued and are outstanding as fully paid and non-assessable. The 
remaining 104,462 shares included in this application have been reserved as follows: 


Employees’ stock option at $7.91 per share expiring April 30, 1974 .... me es 30,000 
Executive stock option at $7.91 per share expiring May 29, 1974... aie ve 74,462 


104,462 


—_ 


wo 


HISTORY AND INCORPORATION 


The Company was continued under The Corporations Act of Ontario by Letters Patent of Amalgamation 
dated January 1, 1969, confirming an Amalgamation Agreement dated December 31, 1968, entered into 
between Plural Properties Limited and certain of its subsidiaries, namely: 347 Bay Street Corporation, Limited, 
390 Bay Street Corporation Limited, 790 Bay Street Corporation Limited, Federal Building Corporation, 
Limited, Kitwat Investments Limited, Lonsdale Holding Corporation Limited, R. A. Thruway Investments 
Limited, Richmond Bay Company, Limited, Roxboro Holding Corporation Limited, Rutar Investments Limited, 
Scarland Realty Limited, Y-W Investments Limited and Yolles & Rotenberg, Limited, and certain affiliates of 
such subsidiaries, namely Albert Bay Company, Limited and 111 Richmond Street Corporation Limited (such 
subsidiaries and affiliates being referred to below as the “Predecessor Companies”). Pursuant to the Letters 
Patent of Amalgamation the authorized capital of the Company consisted of 2,000,000 shares without par value 
not to be issued for a consideration exceeding in amount or value the sum of $12,000,000. By supplementary 
letters patent dated May 15, 1969, the authorized capital of the Company was increased to 4,000,000 shares 
without par value not to be issued for a consideration exceeding in amount or value the sum of $32,000,000. 


Yolles & Rotenberg, Limited, one of the Predecessor Companies, was incorporated in 1918 under the laws 
of the Province of Ontario by Mr. L. S. Yolles and Mr. H. Rotenberg. Since that time the Yolles and Rotenberg 
families have owned and operated the Predecessor Companies in the field of development, construction, owner- 
ship and management of commercial buildings. 


The holdings are primarily office buildings, all of which have been maintained to a high standard. Those 
that are not new have been modernized where necessary. Automatic elevators and other technical improvements 
have been installed in all buildings. 


In 1968 the two families (with the exception of Mr. Kenneth Rotenberg who retained his share interest in 
the Predecessor Companies) sold their share interests in the Predecessor Companies in an arms length trans- 
action for an aggregate price of $6,956,244 to Plural Properties Limited, a company formed for the purpose by 
a group of new investors headed by Mr. P. L. Nathanson and Mr. M. F. Strong. Subsequently on January 1, 
1969, the Predecessor Companies and Plural Properties Limited were amalgamated to form the Company, under 
the name of Y & R Properties Limited. 


ah NATURE OF BUSINESS 


The Company is an integrated real estate development and management company, embracing all aspects 
of the development function, including site acquisition, financing, planning, construction and leasing. The Com- 
pany also carries out all aspects of the management function, including cleaning, engineering, leasing and con- 
struction maintenance. The Company’s activities are concentrated in the downtown portion of the Municipality 
of Metropolitan Toronto in Ontario (‘““Metro Toronto”) and consequently it is possible for the Company to pro- 
vide highly efficient centralized maintenance and other services for the buildings and their tenants. 


All established buildings owned by the Company have enjoyed virtually full occupancy over a period of 
years as a result of its policies of attracting high-quality tenants by means of constant upgrading of facilities and 
superior maintenance and service. The Company and its subsidiaries employ 47 salaried and 107 hourly rated 
employees. 


4. SHARES ISSUED DURING PAST TEN YEARS 


Prior to the amalgamation Plural Properties Limited issued 1,382,219 shares for cash at $5.05 per share. 
These shares were converted upon amalgamation into shares of the Company on a share-for-share basis. The 
shares of the Predecessor Companies retained by Mr. Kenneth Rotenberg were converted upon amalgamation 
into 107,035 shares of the Company on the basis of $5.00 per share. 


Pursuant to an underwriting agreement dated May 23, 1969, the Company agreed to sell and A. E. Ames 
& Co. Limited agreed to purchase as principal 475,000 shares of the Company for an aggregate consideration of 
$3,757,250, payable in cash against delivery of certificates representing 475,000 shares of the Company. 
a STOCK PROVISIONS AND VOTING RIGHTS 
Each common share carries one vote at all meetings of the shareholders. There are no shares other than 
common shares. 


6. DIVIDEND RECORD 


The Company has not paid any dividend on its shares. The Predecessor Companies in the aggregate paid 
cash dividends as follows: 


1964 - sos ae ... $171,400 
1960598 tae i = 1,400 
LOG ae ee a oe she nee 1,400 
LOOT re 2 es age ie 1,540 
196a.er, ae Me x ee = 400 


The Predecessor Companies in the aggregate in 1964 paid a stock dividend in preference shares of 
$14,000. 


fe RECORD OF PROPERTIES 


The Company owns (or, where indicated, holds under long-term ground lease) the following properties. 
Reference is made to the map annexed hereto as Schedule “A”. Reference is also made to Note 7 to the Financial 
Statements of the Company and its Subsidiaries as at January 1, 1969, annexed hereto as Schedule “B”, for 
particulars of the major encumbrances on these properties. 


RICHMOND-ADELAIDE CENTRE 


The Richmond-Adelaide Centre comprises a complex of office, shopping and parking facilities situated on 
approximately 134,600 square feet of land in the block bounded by Richmond, Sheppard, Adelaide and York 
Streets, Toronto, It consists of the Tower Building, the Esplanade Shopping Concourse, a garage building, the 
Federal Building and 111 Richmond West Building, all interconnected, as well as the contiguous Adelaide Street 
parking lot. Large open plazas are located at both the Richmond Street and Adelaide Street ends of the Centre. 


TOWER BUILDING 


The 27-storey Richmond-Adelaide Tower, completed in 1966, contains approximately 466,700 square 
feet of rentable office and retail space. The principal tenants are Rio Algom Mines Limited, The Travelers 
Insurance Company, The Great-West Life Assurance Company, Richardson Securities of Canada and the 
regional office of a Canadian chartered bank. 


ESPLANADE SHOPPING CONCOURSE 


The Esplanade Shopping Concourse provides the first link of the proposed City of Toronto pedestrian 
walkway that is designed to extend from the City Hall at the north end to the Union Station at the south end. 
The walkway extension to the north will be opened on completion of the proposed 1,200-room hotel in the 
redevelopment block opposite the civic square. This walkway will extend to the easterly end of this redevelop- 
ment block where the Company’s proposed 32-storey office building will be built at Bay and Richmond Streets 
and where it will connect with the future Queen Street Subway. 


Gross rental income (including sundry income) of the Tower and Concourse for the year ended Decem- 
ber 31, 1968, amounted to $2,558,751. 


GARAGE BUILDING 


This nine-storey, fully-automatic garage accommodates approximately 500 cars, with access from 
Sheppard Street. 


PARKING LOT 


This lot comprises 16,560 square feet of land contiguous to the Richmond-Adelaide Centre, with parking 
space for 78 cars. 


Gross rental income of the garage and parking lot for the year ended December 31, 1968, amounted to 
$268,541. 


FEDERAL BUILDING 


The 11-storey Federal Building was completed in 1924 and contains approximately 140,900 square feet 
of rentable office and retail area. The building has been modernized to a high standard. The principal tenants 
are United Investment Services Limited and the Conwest and Associates group of mining companies, with a 
variety of other substantial insurance and professional tenants. Gross rental income (including sundry income) 
for the year ended December 31, 1968, amounted to $667,858. 


111 RICHMOND WEST BUILDING 


This 15-storey office building, completed in 1954, contains approximately 196,000 square feet of rentable 
office space, together with a two-level parking garage with access from York Street. The principal tenants are 
MacLaren Advertising Co. Limited, Zurich Insurance Company, The Home Insurance Company, a Canadian 
chartered bank and a variety of other tenants. Gross rental income (including sundry income) for the year ended 
December 31, 1968, amounted to $919,993. 


STERLING TOWER BUILDING 


This 21-storey office building, situated at the southwest corner of Bay and Richmond Streets in Toronto 
on approximately 5,670 square feet of land, was completed in 1929 and contains approximately 89,900 square 
feet of rentable office space. This building has been substantially renovated to meet modern standards. The 
principal tenants are The Sterling Trusts Corporation, a Canadian chartered bank, London Life Insurance Com- 
pany and several professional and brokerage firms. Gross rental income for the year ended December 31, 1968, 
amounted to $435,291. The land is held under a ground lease until the year 2062. 


NATIONAL BUILDING 


This 12-storey office building, situated at the southeast corner of Bay and Temperance Streets in Toronto 
on approximately 6,160 square feet of land, was completed in 1926 and contains approximately 57,000 square 
feet of rentable office space. The principal tenants are Weaver Coal Company, Air Canada and Canadian 
National Railway Company. Gross rental income (including sundry income) for the year ended December 31, 
1968, amounted to $281,125. The land is held under a ground lease until the year 2062. 


CONTINENTAL CAN BUILDING 


This 11-storey office building situated at the intersections of Bay and College and LaPlante Streets in 
Toronto on approximately 20,920 square feet of land, was completed in 1959 and contains approximately 
166,500 square feet of rentable area, together with parking accommodation for approximately 150 cars. The 
principal tenants are Continental Can Company of Canada Limited, Allstate Insurance Company of Canada, 
Canadian Gypsum Company Limited, Spitzer, Mills & Bates Limited and a Canadian chartered bank. Gross 
rental income (including sundry income) for the year ended December 31, 1968, amounted to $808,017. 


WATERLOO TRUST BUILDING 


This 12-storey office building, situated at the intersection of King and Water Streets, Kitchener, Ontario, 
on approximately 21,260 square feet of land, was completed in 1964 and contains approximately 102,000 
square feet of rentable area, plus parking accommodation for approximately 46 cars. The principal tenants are 
The Waterloo Trust and Savings Company, Clarkson, Gordon & Co., Mutual Life Assurance Company of 
Canada and London Life Insurance Company. Gross rental income (including sundry income) for the year 
ended December 31, 1968, amounted to $424,330. The land is held by Yolles & Rotenberg (Kitchener) 
Limited under a ground lease until the year 2062. The Waterloo Trust and Savings Company holds an option 
exercisable after July 1, 1969, to purchase the outstanding shares of Yolles & Rotenberg (Kitchener) Limited 
from the Company. The Waterloo Trust and Savings Company also has a right of first refusal with respect 
to the said subsidiary’s building and the leasehold estate in the land. Reference is made to Note 2 to the above- 
mentioned Financial Statements for further particulars of the above option and right of first refusal. 


INDUSTRIAL PROPERTIES 


In addition to the above office buildings, the Company owns the following industrial properties in Metro 
Toronto: 


60 MODERN ROAD, SCARBOROUGH—A one-storey office and warehouse building, completed in 
1960, comprising approximately 13,875 square feet on approximately 1.29 acres of land, which is leased to 
Frankel Steel Construction Limited at an annual net rental of $11,760. 


46 MODERN ROAD, SCARBOROUGH—A one-storey office and warehouse building, completed in 
1960, comprising approximately 9,790 square feet, situated on approximately 1.16 acres of land, which is leased 
to Allstate Insurance Company of Canada at an annual net rental of $9,304. 


5 CROCKFORD BOULEVARD, SCARBOROUGH—A one-storey office and factory building, com- 
pleted in 1959, comprising approximately 35,530 square feet, situated on approximately 1.8 acres of land, plus 
adjoining vacant land of two acres, all of which is presently leased to a subsidiary of Reynolds Extrusion Com- 
pany Limited at an annual net rental of $28,380. 


VACANT LAND, SCARBOROUGH—Land at the corner of Birchmount and Modern Roads, compris- 
ing approximately 0.56 acres. i 


41-47 PETER STREET, TORONTO—This two-storey office and factory building is situated at the inter- 
section of Peter and Mercer Streets, on approximately 16,000 square feet of land. The building was constructed 
about 30 years ago and comprises approximately 24,000 square feet. It is leased to Lipman Brothers Limited 
for $16,800 per annum. 


TEMPLE BUILDING SITE 


The Company owns approximately 18,400 square feet of land situated at the northwest corner of Bay and 
Richmond Streets, Toronto, on which is located the Temple Buildings. By agreement with the City of Toronto 
and adjoining property owners dated March 1, 1968, the Company is permitted to tear down the existing Temple 
Buildings and build a 32-storey office building containing approximately 360,000 square feet of rentable office 
and retail area. 


The Company’s properties as they existed on January 1, 1969, were appraised by David Mason of Stewart, 
Young & Mason, Real Estate Appraisers and Consultants. By his appraisal dated April 30, 1969, the Company’s 
interest in the foregoing properties having a book value of $28,214,898 was ascribed a current market value of 
$38,473,000. A copy of such appraisal may be inspected at the head office of the Company during ordinary 
business hours during the period of 30 days immediately following the date of this listing statement. 


The appraisal surplus of $10,258,102 is not reflected in the Company’s consolidated balance sheet and 
pro forma balance sheet forming part of this application. If the surplus were so reflected, the shares of the Com- 
pany outstanding before completion of the financing contemplated by the above-mentioned underwriting agree- 
ment would have a net tangible book value of apprixately $11.90 per share as at January 1, 1969. 


8. SUBSIDIARY COMPANIES 


The Company has two subsidiaries and one sub-subsidiary, namely: 


(i) Sterling Tower Securities Limited—a private company, incorporated under the laws of Ontario by 
letters patent dated July 28, 1944, having an authorized capital of 300 7% cumulative, non-voting 
preference shares of the par value of $100 each and 10,000 common shares of no par value of 
which 10,000 common shares have been issued for an aggregate amount of $500, all of which are 
now owned by the Company. 


No SEcurITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


New Issue 


Y & R Properties Limited 
475,000 shares 


(without par value) 
Price: $8.50 per share 


We, as principals, offer these shares, subject to prior sale, if, as and when issued, delivered and ac- 
cepted by us, and subject to the approval of all legal matters on behalf of the Company by Messrs. Borden, 


Elliot, Kelley & Palmer, Toronto and Wilfred Wolman, Q.C., Toronto, and on our behalf by Messrs. 
Blake, Cassels & Graydon, Toronto. 


Price to Public Underwriting Discount Proceeds to Company Ch) 
Per Share $8.50 $0.59 $7.91 


Total $4,037,500 $280,250 $3,757,250 


(1) Before deducting expenses of issue estimated not to exceed $50,000. 


There is at present no market for these shares. The price for this offering was determined by negotiation 
between the Company and the Underwriter. 


Application has been made to list these shares without par value on The Toronto Stock Exchange. 


Acceptance of the listing will be subject to the filing of required documents and evidence of satisfactory 
distribution, both within ninety days. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is 


reserved to close the subscription books at any time without notice. It is expected that the share certifi- 
cates will be available for delivery on or about June 18, 1969. 


A. E. Ames & Co. 


Limited 
Business Established 1889 


TORONTG MONTREAL NEW YORK LONDON,ENG. VANCOUVER VICTORIA WINNIPEG 


CALGARY EDMONTON QUEBEC 
LONDON HAMILTON OTTAWA KITCHENER ST.CATHARINES OWENSOUND PETERBOROUGH 


PARIS,FRANCE LAUSANNE, SWITZERLAND 


May 26, 1969. 
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Purchasers’ Statutory Rights of Withdrawal and Rescission— 


Sections 63 and 64 of The Securities.Act, 1966 (Ontario), sections. 63. and 64.of The Securities Act, 
1968 (Manitoba), sections 70 and 71 of The Securities Act, 1967 (Saskatchewan) and sections 63 and 64 of 
The Securities Act, 1967 (Alberta) provide, in effect, that where a security. is offered to the public in ,the 
course of primary distribution: id 

(a) a purchaser will not be bound by a contract for the purchase of such security if written or tele- 

graphic notice of his intention not to be bound is received by the vendor or his agent not later: 
than midnight on the second business day after the prospectus or amended prospectus offering 
such security is received or is deemed to be received by him or his agent; and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still the. 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but 
no action to enforce this right can be commenced by a purchaser after the expiration of 90 days 
from the later of the date of such contract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by him or his agent. 


Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide in effect that, where a 
security is offered to the public in the course of primary distribution, a purchaser has the same right of 
rescission described in (b) above and also that a purchaser has a right to rescind a contract for the purchase 
of a security, while still the owner thereof, if a copy of the last prospectus, together with financial state- 
ments and reports and summaries of reports relating to the securities as filed with the British Columbia 
Securities Commission, was not delivered to him or his agent prior to delivery to either of them of the 
written confirmation of the sale of the securities. Written notice of intention to commence an action for 
rescission must be served on the person who contracted to sell within 60 days of delivery of the written 
confirmation, but no action shall be commenced after the expiration of three months from the date of 
service of such notice. * one toe 


Reference is made to the said Acts for the complete texts of the provisions under which the foregoing 
rights are conferred and the foregoing summary is subject to the express provisions thereof. 


2 


The Company 


Y & R Properties Limited (the ‘‘Company”) is a company continued under The Corporations Act 
(Ontario) by letters patent of amalgamation dated January 1, 1969, confirming an amalgamation agree- 
ment dated December 31, 1968 entered into between Plural Properties Limited and certain of its 
subsidiaries, namely 347 Bay Street Corporation, Limited, 390 Bay Street Corporation Limited, 790 Bay 
Street Corporation Limited, Federal Building Corporation, Limited, Kitwat Investments Limited, 
Lonsdale Holding Corporation Limited, R. A. Thruway Investments Limited, Richmond Bay Company, 
Limited, Roxboro Holding Corporation Limited, Rutar Investments Limited, Scarland Realty Limited, 
Y-W Investments Limited and Yolles & Rotenberg, Limited, and certain affiliates of such subsidiaries, 
namely Albert Bay Company, Limited and 111 Richmond Street Corporation Limited (such subsidiaries 
and affiliates being referred to below as the ‘‘Predecessor Companies’’). By supplementary letters patent 
dated May 15, 1969, the authorized capital of the Company was increased to 4,000,000 shares without par 
value not to be issued for a consideration exceeding in amount or value the sum of $32,000,000. 

The Company has two wholly-owned subsidiaries, namely Yolles & Rotenberg (Kitchener) Limited 
and Sterling Tower Securities Limited. Sheraton Construction Limited is a wholly-owned subsidiary of 
Sterling Tower Securities Limited. 

The head office and principal office of the Company is located at Suite 900, 101 Richmond Street West, 
Toronto, Ontario. 

Use of Proceeds 

The estimated net proceeds to be derived by the Company from the sale of the shares offered by this 
prospectus, amounting to $3,707,250, will be used to the extent of approximately $2,000,000 to pay for 
land and associated land purchase costs for future projects to be carried out by the residential division of the 
Company’s business, as described under the heading ‘Future Plans”’ on page 9, and to the extent of approx- 
imately $600,000 to pay off the 7% mortgage maturing September 1, 1970 referred to in Note 7 to the 
Financial Statements and the balance of the net proceeds will be added to the working capital of the Com- 
pany and will be used to the extent necessary to eliminate the present technical working capital deficiency. 


Consolidated Capitalization 


Outstanding 
after giving 
Outstanding Outstanding effect to this 
Authorized January 1, 1969 March 31, 1969 financing 
Debt of Company: (1) 
Mortgages $19,389,866 $19,245,215 $19,245,215 
Sundry indebtedness $ 717,690 $ 706,710 $ 706,710 
Debt of subsidiaries: (1) 
Mortgages © $1,602,660 $1,597,150 $1,597,150 
Capital Stock: 


Shares without par value (2) (3) 4,000,000 1,489,254 1,489,254 1,964,254 
($6,326,085)(4)| ($6,326,085) | ($10,083,335) 


(1) Reference is made to Note 7 to the Financial Statements on page 19 for particulars of the respective maturities of the 
indebtedness of the Company and its subsidiaries. 

(2) The authorized capital shown gives effect to the issue to the Company of supplementary letters patent dated May 15, 
1969 increasing its authorized capital to 4,000,000 shares without par value (not to be issued for a consideration exceeding 
in amount or value the sum of $32,000,000) from 2,000,000 shares without par value. 

(3) 30,000 shares without par value in the capital of the Company are reserved for issuance upon exercise of share options 
which have been granted or may be granted to full-time executives and employees under the share option plan of the 
Company which is described on page 12 hereof under the heading ‘‘Options to Purchase Shares’. On May 1, 1969, 
27,000 shares were subject to options granted under this plan. In addition, an option is outstanding on 74,462 shares as 
described under the same heading. 

(4) In addition to the paid-up capital shown, the Company had consolidated retained earnings of $1,131,323 as at January 1, 
1969. 

(5) Reference is made to Note 5 to the Financial Statements on page 18 for particulars of the lease obligations of the Company. 
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Business of the Company 


For the purposes of the following description, no distinction is made between the business presently 
carried on by the Company and that which was previously carried on by the Predecessor Companies. 


History 

Yolles & Rotenberg, Limited, one of the Predecessor Companies, was incorporated in 1918 under the 
laws of the Province of Ontario by Mr. L. S. Yolles and Mr. H. Rotenberg. Since that time the Yolles 
and Rotenberg families have owned and operated the Predecessor Companies in the field of development, 
construction, ownership and management of commercial buildings. 

The holdings are primarily office buildings, all of which have been maintained to a high standard. 
Those that are not new have been modernized where necessary. Automatic elevators and other technical 
improvements have been installed in all buildings. 

In 1968 the two families (with the exception of Mr. Kenneth Rotenberg who retained his share interest 
in the Predecessor Companies) sold their share interests in the Predecessor Companies in an arms length 
transaction for an aggregate price of $6,956,244 to Plural Properties Limited, a company formed for the 
purpose by a group of new investors headed by Mr. P. L. Nathanson and Mr. M. F. Strong. Subsequently 
on January 1, 1969, the Predecessor Companies and Plural Properties Limited were amalgamated to form 
the Company, under the name of Y & R Properties Limited. 


Y & R Operations 

Y & R Properties Limited is an integrated real estate development and management company, 
embracing all aspects of the development function, including site acquisition, financing, planning, con- 
struction and leasing. The Company also carries out all aspects of the management function, including 
cleaning, engineering, leasing and construction maintenance. The Company’s activities are concentrated 
in the downtown portion of the Municipality of Metropolitan Toronto in Ontario (‘‘Metro Toronto”’) 
and consequently it is possible for the Company to provide highly efficient centralized maintenance and 
other services for the buildings and their tenants. 

All established buildings owned by the Company have enjoyed virtually full occupancy over a period 
of years as a result of its policies of attracting high-quality tenants by means of constant upgrading of 
facilities and superior maintenance and service. 

The following combined and consolidated summary of adjusted earnings illustrates the growth of the 
Company: 


Year ended December 31 


Rental, service and other in- 
come (et See ee & $7,064,259 | $6,748,001 $4,630,656 | $3,888,829 | $3,693,771 


Expenses (operating, adminis- 
trative and financial)...... 5,837,686 5,438,308 3,730,405 3,106,193 2,998,832 


Income before undernoted 
it@itic |: kh nual ee 12 Osage 1,009,648 900,251 782,636 694,939 


Depréeciations se. Gee see) 280,299 273,898 213,725 176,256 172,541 


Management and directors’ 
fees ee eee ee 136,584 149,000 185,000 191,000 191,000 


Income taxes, current....... Tad ie adh __ 75,872 ee 
Income before deferred taxes. 809,690 586,750 501,526 339,508 331,398 
Income taxes, deferred. ..... 395,875 296,476 YASS Ey! h 125,860 219 862 


Net income for the year, as 
adjusted (Note 15 to Finan- 
cial Statements on page 21). 


$ 413,815 290,274 | $ 245,931 | $ 213,648 | $ 111,536 


The Metro Toronto Market 


Due to the importance of the Metro Toronto area to the Company’s operations, a brief review of 


the Metro Toronto market has been included, based on the latest published sources of information 
available. 


Metro Toronto is considered to be one of the most rapidly growing metropolitan areas on the North 
American continent. Population increased 39% in the past decade and in 1967 the population of the area 
grew by 66,200 people. The value of building permits granted in 1967 in Metro Toronto was $813,223,000, 
making it the fourth highest on the continent in that year, after Los Angeles—Long Beach ($1,105.6 
million), Chicago ($1,040.3 million) and New York ($998.8 million). The value of building permits granted 
in 1967 on a per capita basis was the highest for Metro Toronto with grants of $360 per person, as com- 
pared with Montreal ($201), Los Angeles—Long Beach ($163), Chicago ($156) and New York ($88). 
The Metro Toronto retail market is the largest in Canada and in 1967 accounted for approximately 14% 
of total Canadian sales. In 1966, Metro Toronto accounted for 19.6% of total personal income taxes paid 
in Canada. 


This metropolitan area is becoming identified as the principal financial and office centre of Canada. 
The resultant demand for additional office space combined with the growing demand for space by the 
Provincial and other levels of government have made the market for office space one of the most dynamic 
and active in Canada. 


The following, which is based upon information as of December, 1968 contained in a survey of the 
Metro Toronto real estate market prepared by A. E. LePage Limited (see Note 3 below), shows the relative 
importance of the Company’s holding of office space in this area. As shown in the following table, the 
Company’s competitive office space in Metro Toronto and in the Downtown Core District represents 
approximately 8.6% and 14.4% of the totals available in those respective areas. 


Company’s Share of Metro Toronto Office Space in 1968 


(All areas recorded in rentable square feet) 


et Cees 

Metro Toronto a 

MM A AS ie 8. oo eo emt Rees 27,549,133(*) 12,917,580(8) 

Owned byt _onvpanys!. linoleate edie Jo.wewisy ds dare 4 1,196,816 4.112.816 

GU Aner aS oe COLA Ge Ne. us Ne ee es ete eee a 4.3% 8.6% 
Downtown Core District Only(°*) 

1807 BOP RRR, Me MRS AE ae are ee ee oe a 10,788 ,274(3) 6,780,274(°) 

Ortiedaina gO DaRNs «meses nth dqeracrt edverenp “steed ae 1,030,313 978,313 

Sausig ee Gyro! Ee AR ap ce | Ree ee en Ree ee oe ae 9.5% 14.4% 


(1) Available Space means all space available to lease to tenants. Competitive Space means those areas available to lease to 
other tenants because they are not occupied by the core tenant in the building on a long-term lease or by the building 
owners. 


(2) The Downtown Core District comprises the area from the north side of Dundas Street to the south side of Front Street 
between the east side of Church Street and the west side of York Street. 


(3) Source: A. E. LePage Limited ‘Real Estate Market Survey—Metropolitan Toronto, 1969 Edition’”’—page 13. 
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Description of Properties 


The Company owns (or, where indicated, holds under long-term ground lease) the following properties. 
Reference is made to the map shown on page 7. The length of the original terms of the leases of nearly 
all of the principal tenants in the following properties ranges from 5 to 20 years. Under some of these leases, 
the tenants have rights of renewal. Reference is also made to Note 7 to the Financial Statements on page 19 
for particulars of the major encumbrances on these properties. 


Richmond-Adelaide Centre 

The Richmond-Adelaide Centre comprises a complex of office, shopping and parking facilities situated 
on approximately 134,600 square feet of land in the block bounded by Richmond, Sheppard, Adelaide and 
York Streets, Toronto. It consists of the Tower Building, the Esplanade Shopping Concourse, a garage 
building, the Federal Building and the 111 Richmond West Building, all inter-connected, as well as the 
contiguous Adelaide Street parking lot. Large open plazas are located at both the Richmond Street and 
Adelaide Street ends of the Centre. 

Tower Building—The 27-storey Richmond-Adelaide Tower, completed in 1966, contains 
approximately 466,700 square feet of rentable office and retail space. The principal tenants are Rio 
Algom Mines Limited, The Travelers Insurance Company, The Great-West Life Assurance Company, 
Richardson Securities of Canada and the regional office of a Canadian chartered bank. 

Esplanade Shopping Concourse—The Esplanade Shopping Concourse provides the first link 
of the proposed City of Toronto pedestrian walkway that is designed to extend from the City Hall at 
the north end to the Union Station at the south end. The walkway extension to the north will be 
opened on completion of the proposed 1,200-room hotel in the redevelopment block opposite the civic 
square. This walkway will extend to the easterly end of this redevelopment block where the Company’s 
proposed 32-storey office building will be built at Bay and Richmond Streets and where it will connect 
with the future Queen Street Subway. 

Gross rental income (including sundry income) of the Tower and Concourse for the year ended 
December 31, 1968 amounted to $2,558,751. 

Garage Building—This nine-storey, fully-automatic garage accommodates approximately 500 
cars, with access from Sheppard Street. 

Parking Lot—This lot comprises 16,560 square feet of land contiguous to the Richmond-Adelaide 
Centre, with parking space for 78 cars. 

Gross rental income of the garage and parking lot for the year ended December 31, 1968 amounted 
to $268,541. 

Federal Building—The 11-storey Federal Building was completed in 1924 and contains approxi- 
mately 140,900 square feet of rentable office and retail area. The building has been modernized to a 
high standard. The principal tenants are United Investment Services Limited and the Conwest and 
Associates group of mining companies, with a variety of other substantial insurance and professional 
tenants. Gross rental income (including sundry income) for the year ended December 31, 1968 
amounted to $667,858. 

111 Richmond West Building—This 15-storey office building, completed in 1954, contains 
approximately 196,000 square feet of rentable office space, together with a two-level parking garage 
with access from York Street. The principal tenants are MacLaren Advertising Co. Limited, Zurich 
Insurance Company, The Home Insurance Company, a Canadian chartered bank and a variety of 
other tenants. Gross rental income (including sundry income) for the year ended December 31, 1968 
amounted to $919,993. 


Sterling Tower Building 

This 21-storey office building, situated at the southwest corner of Bay and Richmond Streets in 
Toronto on approximately 5,670 square feet of land, was completed in 1929 and contains approximately 
89,900 square feet of rentable office space. This building has been substantially renovated to meet modern 
standards. The principal tenants are The Sterling Trusts Corporation, a Canadian chartered bank, London 
Life Insurance Company and several professional and brokerage firms. Gross rental income for the year 
ended December 31, 1968 amounted to $435,291. The land is held under a ground lease until the year 2062. 
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National Building 

This 12-storey office building, situated at the southeast corner of Bay and Temperance Streets in 
Toronto on approximately 6,160 square feet of land, was completed in 1926 and contains approximately 
57,000 square feet of rentable office space. The principal tenants are Weaver Coal Company, Air Canada 
and Canadian National Railway Company. Gross rental income (including sundry income) for the year 
ended December 31, 1968 amounted to $281,125. The land is held under a ground lease until the year 2062. 


Continental Can Building 

This 11-storey office building situated at the intersections of Bay and College and LaPlante Streets in 
Toronto on approximately 20,920 square feet of land, was completed in 1959 and contains approximately 
166,500 square feet of rentable area, together with parking accommodation for approximately 150 cars. 
The principal tenants are Continental Can Company of Canada Limited, Allstate Insurance Company 
of Canada, Canadian Gypsum Company Limited, Spitzer, Mills & Bates Limited and a Canadian char- 
tered bank. Gross rental income (including sundry income) for the year ended December 31, 1968 amounted 
to $808,017. 


Waterloo Trust Building 

This 12-storey office building, situated at the intersection of King and Water Streets, Kitchener, 
Ontario on approximately 21,260 square feet of land, was completed in 1964 and contains approximately 
102,000 square feet of rentable area, plus parking accommodation for approximately 46 cars. The principal 
tenants are The Waterloo Trust and Savings Company, Clarkson, Gordon & Co., Mutual Life Assurance 
Company of Canada and London Life Insurance Company. Gross rental income (including sundry income) 
for the year ended December 31, 1968 amounted to $424,330. The land is held by Yolles & Rotenberg 
(Kitchener) Limited under a ground lease until the year 2062. The Waterloo Trust and Savings Company 
holds an option exercisable after July 1, 1969 to purchase the outstanding shares of Yolles & Rotenberg 
(Kitchener) Limited from the Company. The Waterloo Trust and Savings Company also has a right of 
first refusal with respect to the said subsidiary’s building and the leasehold estate in the land. Reference is 
made to Note 2 to the Financial Statements on page 18 for further particulars of the above option and 
right of first refusal. 

Industrial Properties 

In addition to the above office buildings, the Company owns the following industrial properties in 
Metro Toronto: 

60 Modern Road, Scarborough—A one-storey office and warehouse building, completed in 1960, 
comprising approximately 13,875 square feet on approximately 1.29 acres of land, which is leased to 
Frankel Steel Construction Limited at an annual net rental of $11,760. 

46 Modern Road, Scarborough—A one-storey office and warehouse building, completed in 1960, 
comprising approximately 9,790 square feet, situated on approximately 1.16 acres of land, which is leased 
to Allstate Insurance Company of Canada at an annual net rental of $9,304. 

5 Crockford Boulevard, Scarborough—A one-storey office and factory building, completed in 
1959, comprising approximately 35,530 square feet, situated on approximately 1.8 acres of land, plus 
adjoining vacant land of two acres, all of which is presently leased to a subsidiary of Reynolds Extrusion 
Company Limited at an annual net rental of $28,380. 

Vacant land, Scarborough—Land at the corner of Birchmount and Modern Roads, comprising 
approximately 0.56 acres. 

41-47 Peter Street, Toronto—This two-storey office and factory building is situated at the inter- 
section of Peter and Mercer Streets, on approximately 16,000 square feet of land. The building was con- 
structed about 30 years ago and comprises approximately 24,000 square feet. It is leased to Lipman 
Brothers Limited for $16,800 per annum. 

Temple Building Site 

The Company owns approximately 18,400 square feet of land situated at the northwest corner of 
Bay and Richmond Streets in Toronto, on which is located the Temple Buildings. By the agreement with 
the City of Toronto and adjoining property owners referred to in item (7) on page 13 under the heading 
“Material Contracts’, the Company is permitted to tear down the existing Temple Buildings and build a 
32-storey office building containing approximately 360,000 square feet of rentable office and retail area. 
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Appraisal of Properties 


The Company’s properties as they existed on January 1, 1969 were appraised by David Mason of 
Stewart, Young & Mason, Real Estate Appraisers and Consultants. By his appraisal dated April 30, 1969, 
the Company’s interest in the foregoing properties having a book value of $28,214,898 was ascribed a 
current market value of $38,473,000. A copy of such appraisal may be inspected at the head office of the 
Company during ordinary business hours in the period of primary distribution of the securities hereby 
offered, and for 30 days thereafter. 


The appraisal surplus of $10,258,102 is not reflected in the Company’s consolidated balance sheet 
and pro forma balance sheet forming part of this prospectus. If the surplus were so reflected, the shares 
of the Company outstanding before completion of this financing would have a net tangible book value of 
approximately $11.90 per share as at January 1, 1969. 


Future Plans 
New Construction 


As referred to above, the Company intends to develop and construct a 32-storey office tower on the 
site of the Temple Buildings, which it presently owns. This new building when constructed will be the 
principal tower of a three-building complex at the easterly end of the redevelopment block facing the civic 
square. (The other two buildings in the complex are to be built by adjoining property owners.) The 
buildings will be surrounded by pedestrian plazas and will be connected by an underground pedestrian 
walkway joining the complex to the Richmond-Adelaide Centre Esplanade and the future Queen Street 
Subway. Ultimately this walkway is expected to connect with Union Station at the southern end. The total 
cost of the Company’s project has not yet been determined, but the cost is estimated to be approximately 
$15 million. The Company has not settled a definite financing plan for this project. 


Residential Division 


~ The Company has started a residential division to engage in land development, initially concentrating 
on the greater Toronto area. It is the intention that this division will specialize in the development of 
apartment complexes with related commercial (office, medical, shopping) and other service facilities. The 
Company is considering entering into negotiations to acquire in excess of 45 acres of land in the Metro 
Toronto area and in excess of 5 acres of land in another Ontario community for its residential division. 


Parking Operations 


The Company intends to set up a subsidiary company with the object of purchasing the assets and 
assuming the liabilities of four existing automotive parking companies which function together as one of 
the largest parking operations in Metro Toronto. The assets include a number of downtown Toronto 
sites as well as leases on a number of garages and parking lots. 


Plan of Distribution 


Pursuant to an underwriting agreement dated May 23, 1969 the Company has agreed to sell and 
A. E. Ames & Co. Limited (the ‘‘Underwriter’’) has agreed to purchase as principal all of the shares without 
par value offered by this prospectus for an aggregate consideration of $3,757,250. The purchase price is 
payable in cash against delivery and was established by negotiations between the parties. The obligations 
of the Underwriter are subject to the fulfilment of legal requirements and certain other terms and conditions 
stated in such agreement, but in no event may it purchase part only of the shares offered hereby. 
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Description of Shares 
General 
The authorized capital of the Company consists solely of shares without par value of the class being 
offered by this prospectus. The shares are entitled to dividends as and when declared by the board of 
directors; are entitled to one vote per share; are entitled upon liquidation to receive pro rata such assets 
of the Company as are distributable to shareholders; and have no pre-emptive or conversion rights. 


The outstanding shares of the Company are, and the shares hereby offered will be, fully paid and non- 
assessable. 


Dividend Policy 


There are at present no restrictions on the payment of dividends on the shares of the Company. 
Although certain of the Predecessor Companies have paid dividends in the past, the board of directors of 
the Company has not declared a dividend on the shares of the Company since the amalgamation on 
January 1, 1969. The payment of dividends will be subject to the discretion of the board of directors and 
to such policy as it may adopt from time to time. 


Prior Sales of Shares 


During the twelve months ending on April 15, 1969, 1,382,219 shares of Plural Properties Limited 
were issued for cash at $5.05 per share. These shares were converted upon amalgamation into shares of 
the Company on a share for share basis. 


Shareholders and Management 
Principal Shareholders 
As at May 23, 1969, the number of shares of the Company owned of record or beneficially, directly 
or indirectly, by each person or company who owns of record, or is known by the Company to own bene- 
ficially, directly or indirectly, more than 10% of the outstanding shares of the Company, are listed below: 


7th Floor, 
250 University Ave. 
Toronto 1, Ontario 


without par 
value 


Beneficial® 


No. of 

Designation Type of Shakes Percentage 
Name and Address of Class Ownership Owned of Class 
Paul Louis Nathanson, Shares Beneficial 400,903 26.9% 
Maple Crest Farm, without par 
Maple, Ontario value 
Kenneth Rotenberg, Shares Record and 150,087 10.1% 
14 The Bridle Path, without par Beneficial 
Willowdale, Ontario value 
Maurice Frederick Strong, Shares Record and 400,904) 26.9% 
1284 Parkhill Circle, without par Beneficial 
Ottawa, Ontario value 
M.N.S. Investments Limited, Shares Record and 225,000 15.1% 


(1) Empire Films Limited beneficially owns 214,746 shares of the Company. Since Paul Louis Nathanson controls Empire 
Films Limited, he is therefore deemed to own beneficially these 214,746 shares, which are included in the 400,903 shares 
shown above opposite his name. All shares beneficially owned by Paul Louis Nathanson and Empire Films Limited are 
held by a Canadian chartered bank as their nominee. 

(2) Empire Films Limited has an irrevocable option expiring on October 25, 1970 to purchase 75,000 of the shares held by 
Maurice Frederick Strong at a price of $5.05 per share. 

(3) Paul Louis Nathanson and Maurice Frederick Strong each own of record and beneficially one-third of the equity shares of 
M.N.S. Investments Limited presently outstanding. 


Mr. P. L. Nathanson and Mr. M. F. Strong are deemed, under the definition of ‘‘Promoter’’ contained 


in applicable legislation, to be promoters of the Company. 


As at May 23, 1969, the directors and senior officers of the Company owned beneficially, directly or 
indirectly, as a group, in the aggregate 189,087 shares without par value of the Company which represented 
approximately 12.7% of the outstanding shares without par value of the Company. 
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Directors and Officers 


The names and home addresses of the directors and officers 


each of them are as follows: 


Name and Home Address 


GEORGE HENRY BEESTON 
500 Avenue Road, 
Toronto 7, Ontario 


WILLIAM Ross! ENGLEBRIGHT 
28 Medalist Road, 
Willowdale, Ontario 


DouGLAS HENDERSON FULLERTON.... 
172 Clemow Avenue, 
Ottawa, Ontario 


DAvip GOLDIE KILGOUR 
132 Roxborough Drive, 
Toronto 5, Ontario 


JoHN THOMAS JOHNSON, Q.C......... 
98 Bedford, Road, 
Toronto 5, Ontario 


GORDON WAYNE MURCHISON 
39 Hatherton Crescent, 
Don Mills, Ontario 


CRANDELL ERNST Murray, C.A..... 
56 Regan Crescent, 
Georgetown, Ontario 


KENNETH ROTENBERG 
14 The Bridle Path, 
Willowdale, Ontario 


GEORGE VERNON TATHAM 
190 Newton Drive, 
Willowdale, Ontario 


WILFRED WoLMAN, O.Csd tert OR Rae 
98 Ridelle Avenue, 
Toronto 19, Ontario 


.Comptroller 


of the Company and the offices held by 


Office Principal Occupation 

Director... .. Vice President, 

Empire Films Limited 
Director. 40 Oe ete Director, 

A. E. Ames & Co. Limited 
DIseCHORs cia et ccraniete eee Chairman, 

Cape Breton Development 

Corporation 
Directog te 8 “ake O5e ee Partner, 

Hill, Kilgour, Friend & Tikal 
Directors rrr et SIE OPS Oe Partner, 


Borden, Elliot, Kelley & Palmer 


Vice President Executive of the Company 


Residential Division 


Executive of the Company 


President, Treasurer President of the Company 


& Director 


ee) see view 


Vice President Executive of the Company 


Building Operations 


PM vas eo ee everett Conn 


Secretary & Director... .. . ‘Solicitor 


During the last five years, all of the directors and officers of the Company have been associated in 
the various capacities (or in other capacities with the same companies or firms) as indicated opposite their 
names under the headings ‘‘Principal Occupation”, other than as follows: 
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D. H. Fullerton was Investment Counsel and President of Fullerton, Mackenzie & Associates Ltd., 
of Ottawa, Ontario from January 1962 to January 1967; thereafter he was Investment Counsel with 
D. H. Fullerton & Company to December 1967, prior to his employment as Chairman, Cape Breton 
Development Corporation. 


G.W. Murchison was Director of Land Development for the Ontario Housing Corporation from 
March 1967 to March 1969, and prior to that was Manager of Real Estate for Rio Algom Mines 
Limited. 


C. E. Murray was Secretary-Treasurer of Kaufman Lumber Limited from August 1964 to 
September 1966; thereafter he was associated with Cooper & Lines, Chartered Accountants, of 
Hamilton, Bermuda until January 1967; thereafter he was associated with Thorne, Gunn, Helliwell & 
Christenson, Chartered Accountants, of Toronto, Ontario until June 1968, prior to his employment 
with the Company on that date. 


Remuneration 


The aggregate direct remuneration paid by the Company and its subsidiaries to its directors and 
senior officers for the 3-month period ended March 31, 1969 was $32,360. The aggregate direct remunera- 
tion paid by the Predecessor Companies, Yolles & Rotenberg (Kitchener) Limited, Sterling Tower 
Securities Limited, Sheraton Construction Limited and Plural Properties Limited to their respective 
directors and senior officers during the financial year ended December 31, 1968 was $118,612. 


The estimated cost to the Company and its subsidiaries of pension benefits accruing to the directors 
and senior officers of the Company for the 3-month period ended March 31, 1969 was $733. The cost to the 
Predecessor Companies, Yolles & Rotenberg (Kitchener) Limited, Sterling Tower Securities Limited, 
Sheraton Construction Limited and Plural Properties Limited of pension benefits accruing to their 
respective directors and senior officers during the financial year ended December 31, 1968 was $3,964. 


Options to Purchase Shares 


An option on 74,462 shares without par value in the capital of the Company in favour of a director and 
senior officer is outstanding at an option price of $7.91 per share. The option was granted on November 19, 
1968, is for a term of five years from the date of offering of the securities offered hereby and is subject to 
prior termination one year from the date of termination of employment if the employment of the optionee 
by the Company should be terminated. The option is exercisable as to not more than 20% of the total 
shares covered thereby in each year on a cumulative basis. 


The Company has adopted a stock option Plan dated April 10, 1969 providing for the granting of 
options to full-time executives and employees of the Company and its subsidiaries (other than Mr. K. 
Rotenberg and directors who are not otherwise employed by the Company or any of its subsidiaries) 
to purchase up to an aggregate of 30,000 shares without par value of the Company at a price per share 
not less than 90°% of the market price (as determined under the Plan), provided that until July 31, 1969 
such price shall be $7.91 per share. Under the Plan, options expire five years following the date of grant 
and are exercisable in each year to the extent permitted by the board at the time such options are granted. 
The Company has reserved 30,000 shares without par value for use under the Plan. On May 1, 1969 
options covering 17,000 shares of the Company had been granted to certain senior officers of the Company 
and options covering 10,000 shares of the Company had been granted to certain other employees of the 
Company. All such granted options are exercisable at a price of $7.91 per share. The Plan contains pro- 
visions under which the holder of an option may elect to exercise his option by means of a ‘“‘market growth” 
alternative, as described in the Plan. A copy of the Plan may be inspected at the head office of the Company 
during ordinary business hours in the period of primary distribution of the securities hereby offered, and 
for thirty days thereafter. 
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The Waterloo Trust and Savings Company holds an option, exercisable after July 1, 1969, to purchase 
the outstanding shares of Yolles & Rotenberg (Kitchener) Limited as referred to on Page 8 under the 
heading ‘“‘Waterloo Trust Building”’. 


Interest of Management in Material Transactions 


Mr. K. Rotenberg is President and Chief Executive Officer of the Company pursuant to an employ- 
ment contract made on November 19, 1968 with Plural Properties Limited. The term of employment 
is five years commencing November 19, 1968 and thereafter is renewable from year to year. Pursuant 
to the agreement Mr. Rotenberg holds an option on 74,462 shares of the Company as described under 
the sub-heading “‘Options to Purchase Shares’’ on page 12 hereof. 


Mr. W. R. Englebright is a director and shareholder of the Underwriter, and as such, has an interest 
in the underwriting agreement referred to in item (1) under the heading ‘‘Material Contracts’’, below. 


Material Contracts 


Except for contracts entered into in the ordinary course of business, the only material contracts 
entered into by the Company, its subsidiaries, the Predecessor Companies or Plural Properties Limited 
within the two years prior to the date hereof which can reasonably be regarded as presently material 
to the purchasers of the shares offered by this prospectus are the following: 


(1) The underwriting agreement referred to under the heading ‘Plan of Distribution” on page 9. 


(2) The employment contract with Mr. K. Rotenberg referred to under the heading ‘‘Interest of 
Management in Material Transactions’ on page 13. 


(3) The purchase agreement dated November 19, 1968 made by Plural Properties Limited, whereby 
Plural completed the purchase and sale of shares referred to under the sub-heading ‘‘History”’ on 
page 4. 


(4) The amalgamation agreement dated December 31, 1968 made between Plural Properties Limited 
and the Predecessor Companies referred to under the heading ‘‘The Company” on page 3. 


(5) The indemnity agreement made November 19, 1968 by Plural Properties Limited, M. F. Strong 
and Empire Films Limited in favour of the vendor shareholders of certain of the Predecessor 
Companies who had that day sold their shares in certain of the Predecessor Companies to Plural 
Properties Limited. M. F. Strong and Empire Films Limited have been released from their 
obligations thereunder pursuant to the terms of such indemnity agreement. Pursuant to this 
agreement the Company now indemnifies such vendor shareholders against any liabilities that 
might arise in consequence of a direction made by the Minister of National Revenue under 
Section 138A (1) of the Income Tax Act, on or before December 31, 1973. 


(6) Aruling dated October 28, 1968 obtained on behalf of the vendor shareholders from the Depart- 
ment of National Revenue indicating that a direction as referred to in paragraph (5) above 
would not be made. 


(7) The agreement made March 1, 1968 between The Corporation of the City of Toronto, Dennis 
Commercial Properties Limited, 390 Bay Street Corporation Limited and The Toronto-Dominion 
Bank. This agreement implements a Memorandum of Settlement made between the same parties 
on May 12, 1966, whereby they each agreed on the terms and subject to the conditions therein 
contained to develop certain lands respectively owned by them at or near the southwest corner of 
Queen and Bay Streets and the northwest corner of Richmond and Bay Streets, Toronto, Ontario. 


Copies of the foregoing contracts may be inspected during ordinary business hours at the head office 
of the Company, Suite 900, 101 Richmond Street West, Toronto, Ontario while the shares offered by this 
prospectus are in the course of primary distribution to the public, and for a period of thirty days thereafter. 
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Auditors 


The auditors of the Company are Thorne, Gunn, Helliwell & Christenson, Chartered Accountants, 
Richmond-Adelaide Centre, 101 Richmond Street West, Toronto, Ontario. 


Legal Opinions 


The offering is subject to the approval of all legal matters on behalf of the Company by Messrs. 
Borden, Elliot, Kelley & Palmer, Toronto and Wilfred Wolman, Q.C., Toronto, and on behalf of the 
Underwriter by Messrs. Blake, Cassels & Graydon, Toronto. 


Transfer Agent and Registrar 


The transfer agent and registrar for the shares in the capital of the Company is Montreal Trust 
Company at its principal transfer offices in the cities of Montreal, Toronto, Winnipeg and Vancouver. 


Auditors’ Report 
To the Directors of 
Y & R Properties Limited 


We have examined the consolidated balance sheet of Y & R Properties Limited and its wholly-owned 
subsidiary companies as at January 1, 1969 and the combined and consolidated statement of adjusted 
earnings and combined and consolidated statement of retained earnings for the five years ended December 
31, 1968. Our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion 


(a) the consolidated balance sheet presents fairly the financial position of the company and its 
subsidiary companies as at January 1, 1969, 


(b) the pro forma consolidated balance sheet presents fairly the financial position of the company 
and its subsidiary companies as at January 1, 1969 after giving effect, as at that date, to the pro 
forma transactions set forth in note 3, 


(c) the combined and consolidated statements of adjusted earnings and retained earnings present 
fairly the results of the operations of the amalgamating companies and subsidiary companies for 
the five years ended December 31, 1968, when read in conjunction with notes 10 to 15 inclusive, 


all in accordance with generally accepted accounting principles applied on a consistent basis, except that 
the changes in accounting practices reflected in the combined and consolidated statement of adjusted 
earnings have not been reflected in the combined and consolidated statement of retained earnings, since 
the latter is a statement of historical fact. The reconciliation between these statements is set forth in 
note 15. 


We concur with the format of these statements as best reflecting the operations as they would have 
been had the amalgamating companies been amalgamated during the five years ended December 31, 1968. 


Toronto, Canada (signed) THORNE, GUNN, HELLIWELL & CHRISTENSON 
May 26, 1969 Chartered Accountants 
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Y & R Properties Limited 
Incorporated under the laws of Ontario 
and its wholly-owned subsidiary companies 


Consolidated Balance Sheet 
and Pro Forma Consolidated Balance Sheet 
January 1, 1969 


ASSETS 
CURRENT ASSETS 


eee T RAO ko sere a See Le eae MMR P BAR) ©. @! <0) e. /e: (ee! @ wile, © wel aia wile 8 6 ele esis) fh elas «8 4-3 io woahetn 


Marketable securities, at cost i tmarkepe, value ae ee 
Accounts receivable...... 

Work orders in progress. . ores 
Receivable under agreement relating to future construction. ete 
Prepaid expenses 


SRE Ke Reem AE CRS Arm im Sey Va yMrey wi Ye: /v, (4! (0) ofa ia) a) Ke RTS Ne) is, (6) 0; 6) lO RbMG MB MAT abbas? ao el 61a (acm is 


FIXED ASSETS, at cost (note 4) 


Puiklinegsrancvedinpiments.er..... 0 1. Bbte,...709SRS ....... 
Less accumulated depreciation.......... 


Land > 


DEFERRED INCOME TAX CHARGES (note 6) 


OTHER ASSETS AND DEFERRED CHARGES 


Deferred leasing commissions, less amortization.................. 
PCOUMOrAOUE aN LCP Al COStS fe) oc5 a te ees « ok ee crn oe wot 
Bre Cis Ge CaO CK Ne 2 caps sels oe ws whic A ood win Ran eee 


EXcESS OF Cost OF SHARES OF SUBSIDIARIES OVER BOOK VALUE AT DATES 
Pee VOOUISUEIONPMEY (alr eee ahs Sas Ne ng a hoe ees COR ee oe 


BIABILITIES 
CURRENT LIABILITIES 
Mecountsspayable and accrued liabilities<)........ja8oh.......«« 
ECrUCd MMOLeva rer in TEreSt Meese s ae Cee Ne. 65 Ree TRON hers 
Recess pate Dleem... 7. ee Oe so. BTS AUR sos RR eh ccs: 
Income taxes payable, . 2 Mee Re 
Principal amount due within one ‘year on n long term debt.......... 
Deferred revenue.. ree A ee 


LonG-TERM DEBT (note 7) gee 
Less principal amount included in current liabilities............... 


QOL eu wl islcaisiianss| fel <6 o4 Bi Ohlelin ula nive (em! fe) les] eis sie el wide © 6 mB) woe 


SHAREHOLDERS’ EQUITY 
(note 8) 
CAPITAL STOCK 
Authorized—2,000,000 shares without par value (pro forma 4,000,000 
shares) 
Issued —1,489,254 shares (pro forma 1,964,254 shares)......... 
RETAINED EARNINGS. . 


CueriNeent ‘oe fuel 9). 


Consolidated 


Balance Sheet 


$ 262,243 
28,832 
140,293 
160,078 
50,000 
5,764 


$647,210 


27,303,558 
7,552,907 
19,750,651 
8,464,247 

_ 28,214,898 


974,545 


200,032 
20,055 
11,354 


ee SL 


11,668 
$30,079,762 


D solylDZ 
105,868 
160,000 
119,584 
590,510 
174,979 

$ 1,502,648 


21,710;216 
590,510 


21,119,706 


6,326,085 
1131323 
7,457,408 


$30,079,762 


The accompanying notes are an integral part of these statements. 


Approved by the Board: 
(signed) KENNETH ROTENBERG, Director. 
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Pro Forma 
Consolidated 
Balance Sheet 

(Note 3) 


3,962,493 
28,832 
140,293 
160,078 
50,000 
5,764 
4,347,460 


27,303,558 
1,002,907 


19,750,651 
8,464,247 


28,214,898 
974,545 


200,032 
20,055 
11,354 

231,441 


11,668 
33,780,012 


391,707 
105,868 
160,000 
119,584 
590,510 
174,979 


1,502,648 


21,710,216 
590,510 


21,119,706 


10,083,335 

1,074,323 
11,157,658 
33,780,012 


(signed) J. T. JoHNsoN, Director. 


Y & R Properties Limited 


and its wholly-owned subsidiary companies 


Combined and Consolidated Statement of Adjusted Earnings 


(combined and adjusted on the basis set out in note 10) 


Five Years Ended December 31, 1968 


Rental and serviceincome......... 
Contsactors’ feesusm web. «=o. cuc 2s: 


©theraticome eee ee ee 


Operating*expensesrrsier: 6 sass 


Administrative expenses........... 
Interest on long-term debt......... 
Othemin terest: Sam Bees cle nas 


Landiremt <2) taaee Sonn ee ee 


Income before undernoted items... . 


Depreciation... eee, € i. kus era 
Management fees........ 


Directorse tecS asec ae eee 


Income before income taxes........ 
Incoméitaxes, current]. -..4. 20+ 6 an. 
Income before deferred income taxes 


Income taxes, deferred............ 


Net income for the year, as adjusted 
(notert5) Suara ner tad lene 


$ 413,815 


$ 290,274 


245,931 


The accompanying notes are an integral part of these statements. 
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$ 213,648 


1964 
$3,637,655 
35,245 


20,871 
3,693,771 


1,683,205 


271,422 
513,347 
100,487 
103,010 
988,266 


694,939 


172,541 
149,000 


363,541 
331,398 


331,398 


219,862 


1968 1967 1966 1965 
$7,027,545 $6,705,204 $4,569,054 $3,834,647 
25,000 45,000 35,000 
36,714 17,797 16,602 19,182 
7,064,259 6,748,001 4,630,656 3,888,829 
3,604,156 3,599,862 2,570,160 2,092,044 
3,460,103 3,148,139 2,060,496 1,796,785 
559,384 513,114 334,659 350,729 
1,507,616 1,370,351 667,502 515,410 
61,985 150,481 53,039 43,465 
104,545 104,545 104,545 104,545 
2259, 990 2,138,491 1,160,245 1,014,149 
1,226,573 1,009,648 900,251 782,636 
280,299 273,898 PAD ad 176,256 
136,584 149,000 149,000 149,000 
36,000 42,000 
416,883 422,898 398,725 367,256 
809,690 586,750 501,526 415,380 
75,872 
809,690 586,750 501,526 339,508 
395,875 296,476 255,995 125,860 

$ 


$ | 111,536 


Y & R Properties Limited 
and its wholly-owned subsidiary companies 


Combined and Consolidated Statement of Retained Earnings 
Five Years Ended December 31, 1968 


Retained earningsat beginning of year 
As previously reported by amal- 
gamating companies...... 


Adjustment for deferred income 


Add 
Net income (loss) for the year as 
previously reported by am- 


algamating companies (note 
15) 


Consideration for execution of 
an agreement of settlement 
relating to future construc- 


Adjustment of prior years’ in- 
come per income tax reas- 
SESSIMEOMUS MI foc Wy wistodeb se get « 


Gain on sale of shares of sub- 
sidiary company (note 17).. 


Deduct 
Dividends paid 
Lipeasho ero. . cate aie 
In preference shares....... 


Loss on disposal of fixed assets, 
SEG ek ee aaa ee 


Mortgage receivable written off. 


Incorporation expenses written 


Tax paid under Section 105(2) 
of the Income Tax Act..... 


Retained earnings at end of year.... 


The accompanying notes are an integral part of these statements. 


1968 1967 1966 1965 1964 
$ 239,847 $ 570,247 “$ 557,123 ° $ 405,979 "$ 791,221 
837,426 625,560 551,469 498,314 454,709 
07213 1,195,807 1,108,592 904,293 1,245,930 
4,450 (116,994) 90,563 96,054 7,059 
50,000 
21,939 868 
yay aye) 
54,450 (116,994) 90,563 369,513 7,927 
51723 1,078,813 1,199,155 1,273,806 1,293,597 
400 1,540 1,400 1,400 171,400 
14,000 
154,114 158,569 
9,500 
1,948 200 
5,595 
400 1,540 3,348 165,214 349,564 
$1,131,323 $1,077,273 $1,195,807 $1,108,592  $ 904,293 
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Y & R Properties Limited 
and its wholly-owned subsidiary companies 


Notes to Financial Statements 


AMALGAMATION 
By Letters Patent of Amalgamation dated January 1, 1969, the following companies were amalgamated into Y & R 
Properties Limited: 


(i) Plural Properties Limited 


(ii) Subsidiaries of Plural Properties Limited: 
347 Bay Street Corporation, Limited 
390 Bay Street Corporation Limited 
790 Bay Street Corporation Limited 
Federal Building Corporation, Limited 
Kitwat Investments Limited 
Lonsdale Holding Corporation Limited 
R. A. Thruway Investments Limited 
Richmond Bay Company, Limited 
Roxboro Holding Corporation Limited 
Rutar Investments Limited 
Scarland Realty Limited 
Y-W Investments Limited 
Yolles & Rotenberg, Limited 

(iii) Companies controlled by subsidiaries of Plural Properties Limited: 
Albert Bay Company, Limited 
111 Richmond Street Corporation Limited 


Plural Properties Limited, incorporated July 18, 1968, acquired control of the other companies as at November 19, 1968. 


CONSOLIDATION 
The following wholly-owned subsidiary companies are consolidated in these financial statements: 


(i) Sterling Tower Securities Limited and its wholly-owned subsidiary Sheraton Construction Limited. 
(ii) Yolles & Rotenberg (Kitchener) Limited. 


An option has been granted to The Waterloo Trust and Savings Company, exercisable after July 1, 1969, to purchase 
the 10,000 issued shares of Yolles & Rotenberg (Kitchener) Limited, at prices ranging from $34 to $26 per share in successive 
periods up to April 1, 1983, subject to upward adjustment on account of depreciation if and when applicable. The Waterloo Trust 
and Savings Company has also, under the terms of its lease of part of the building owned by Yolles & Rotenberg (Kitchener) 
Limited, the right of first refusal to purchase this subsidiary’s building and the leasehold estate in its land on the terms of any 
bona fide written offer received by the subsidiary during the term of the lease. 


Pro FoRMA TRANSACTIONS 
The pro forma consolidated balance sheet gives effect to the following transactions as if they had occurred January 1, 1969: 
(i) The issue of Supplementary Letters Patent increasing the company’s authorized capital from 2,000,000 shares without 

par value to 4,000,000 shares without par value. 

(ii) The issue to an underwriter of 475,000 shares without par value for $3,757,250 cash. 

(iii) The payment of organization and financing costs estimated at $57,000 and the charge of this amount to retained 
earnings. 

(iv) The addition of the balance of the proceeds from the issue of shares referred to in (ii) above to the general funds 
of the company. 


FrxEep ASSETS 

The cost of fixed assets was established as a result of the purchase agreement dated November 19, 1968 whereby Plural 
Properties Limited acquired a majority of the shares of the other amalgamating companies. The excess of the cost of these 
shares to Plural over their net book values was attributed on amalgamation to fixed assets. This excess has been allocated 
between buildings and land with due regard for their respective estimated values at the date of amalgamation. 

Accumulated depreciation represents the aggregate of amounts so recorded in the accounts of the amalgamating companies. 

By virtue of the amalgamation, the company isa party to an agreement with the City of Toronto and owners of adjoining 
properties to construct, subject to the conditions therein contained, a new building at the northwest corner of Richmond and 
Bay Streets, Toronto. 


Lonc-TERM LEASES 

Annual rentals payable in respect of leased lands occupied by certain of the company’s revenue-producing buildings 
are in the aggregate $86,125 up to and including 1998, and not less than $86,125 thereafter to the year 2062. 

In addition, the subsidiary company Yolles & Rotenberg (Kitchener) Limited (see note 2) is required to pay an annual 
rental of $18,420, under a similar lease, up to the year 2062. 
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6. DEFERRED INCOME TAX CHARGES 


The amalgamating companies have reflected in earnings either credits for deferred income taxes resulting from claiming, 
for tax purposes, capital cost allowances which were less than depreciation recorded in the accounts, or charges resulting 
from claiming capital cost allowances and other expenses in excess of amounts recorded in the accounts. 


The accumulated net total of such credits and charges to earnings is reflected in the consolidated balance sheet as “‘Deferred 
Income Tax Charges’. This represents the tax savings available to reduce income taxes actually payable in future years 
through the application of excess and hitherto unused capital cost allowances, and the said charges will be amortized in the 
years in which these future benefits are used. 


7. LONG-TERM DEBT 
The mortgages and other long-term debt, with indication as to the specific properties to which each relates, are as follows: 


First mortgages 


744%, interest payable monthly, matured June 1, 1965 (41-47 Peter Street)....... $ 18,000 
7%, payable $1,576 monthly including principal and interest, maturing September 
fet oc elelaide street Parking iat): saws Lie) Bela Lie. 203,649 
7%, maturing December 1, 1974 (111 Richmond West Building)................. 1,646,030 
444%, payable $3,226 monthly including principal and interest, maturing August 
Siloam Leimple DiUdiig i Aree tt eas Ce ee re ie, 357,885 
7%, payable $1,025 monthly including principal and interest, maturing January 1, 
EOD Meta (Me NLOGEEE I Oadl ).o 22a aie + iste shculscies als nas teens cdi aula cae 68,525 
74%%, maturing March 15, 1977 (Continental Can Building).................... 2,051,525 
634%, payable $1,132 monthly including principal and interest, maturing November 
UO TOR (Su CLOCKLOLdE BONE VaLd))yecryascne tretinoin oat Oe ears ve eae 105,783 
7%, payable $10,044 monthly including principal and interest, maturing December 1, 
LOS Aa Water Ooms tai oy eve bas. cuictysuey cas Gusdeensteh a beet ayc soars Bessy ane 1,454,757 
634%, payable $2,189 monthly including principal and interest, maturing December 
PROS IMO NACo aM ULGIN GM ern ictg win canni anecs meg ahecreecaerstc acteaieaes thee w cane ee 275,147 
634%, payable $4,453 monthly including principal and interest, maturing December 
PeLOoI(Srenling= lower Building) eeu ste ke eee ne Chee eee 628,322 
6.81%, payable $82,401 monthly including principal and interest, maturing December 
HPOOS (Richmond-AdelaideLower ii. siete eh. ferret oct ate ene Mica. 12,750,000 $19,559,623 
Other mortgages 
LOCA matinee Marches0, 19 7/0/;(Dempie Building) anc ene cite ae cree cee 330,000 
107; euatunmeViarch!3001970'( Temple Building))0. a s.0 9.00) oeteee aie meta 200,000 
7%, payable $25,000 monthly plus interest, maturing September 1, 1970 (Richmond- 
PNACIACCMNOW CIs Memeo tareic er: Gereis oes tens ene ee hee ne eek ames s 755,000 
8%, payable $1,117 monthly including principal and interest, maturing October 1, 
LO SHAW aterloombnust- building enemas coe cet cir ca «cision ettele ws ca cig emer 147,903 1,432,903 
Other long-term debt 20,992,526 
734%, notes payable, maturing October 1, 1970 (Richmond-Adelaide Tower)..... . 560,000 
6%, bank loan, maturing December 31, 1981 (unsecured)...................04-. 16,785 
Leasing commissions payable, $44,448 in 1969, $44,448 in 1970 and $9,939 in 1971 
(Qn SECU LEC) MAMI aot, etchant morn chae eitoais aoe s Giece nh marie sells Mio sadiaehe stele 98,835 
Partition allowance re tenants’ improvements payable $575 monthly including prin- 
cipal and interest at 6%, maturing July 1, 1976 (unsecured)................... 42,070 717,690 


$21,710,216 


The description ‘‘Richmond-Adelaide Tower’’ in this note includes the Esplanade Shopping Concourse and Garage 
Building. 


8. SHAREHOLDERS’ EQUITY 
Value 


(including 
retained 
No. of Shares earnings) 


Shares issued to shareholders of Plural Properties Limited eae, EER 1 MERU CMR A. 1,382,219 $6,980,206 
Shares issued to minority interest in other amalgamating companies................4. 107,035 Soo l79 
1,489,254 14515,381 


Less deficit in excess of retained earnings of subsidiary companies referred to in note 2. 57,973 
$7,457,408 
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The value per share (including retained earnings) is based on asset values established asa result of the acquisition by Plural 
Properties Limited of shares of the other amalgamating companies on November 19, 1968. 


Consolidated retained earnings consists of $1,189,296 attributable to the company less the deficit (net) of the subsidiary 
companies of $57,973. 


The retained earnings portion of the shareholders’ equity of the company, $1,189,296, represents the net total of retained 
earnings of the amalgamating companies. The company’s undistributed income on hand as defined under the Income Tax Act 
of Canada exceeds retained earnings by approximately $498,000. 


An option is outstanding to a director and senior officer of the company covering 74,462 shares of the company’s capital 
stock at $7.91 per share. This option is exercisable as to 20% of the total shares covered thereby during each year of the term 
of the option, which term is for five years from the date of offering of the securities offered hereby. 


The company has reserved 30,000 shares under an employee share option plan pursuant to which it may grant options to 
full-time executives and employees enabling them to purchase shares during the period of five years after the date of grant, at 
a price per share not less than 90% of the market price (as determined under the plan), provided that until July 31, 1969 such 
price shall be $7.91 per share. The options expire five years after the date of grant. Options covering 27,000 shares of the 
company at an option price of $7.91 per share have been granted to ceitain executives and employees cf the company. 


CONTINGENT LIABILITY 

In connection with the agreement by which Plural Properties Limited acquired control on November 19, 1968 of the other 
amalgamating companies, Plural Properties Limited and other parties undertook to indemnify the vendors for any liability that 
might arise in consequence of a direction made by the Minister of National Revenue under Section 138 A(1) of the Income Tax 
Act, on or before December 31, 1973. By virtue of the amalgamation the other parties have been released and the company is 
now subject to the obligations under this indemnity agreement. A ruling obtained on behalf of the vendors from the Department 
of National Revenue indicates that such a direction would not be made. 


ADJUSTMENTS TO EARNINGS 
The combined and consolidated statement of adjusted earnings gives effect to the following adjustments in each year: 


(i) The reduction of current income taxes to those taxes that would have been paid had the amalgamating companies 
operated as one corporate entity. 


(ii) The reduction of depreciation to those amounts that would have been provided had the rates contemplated by the 
depreciation policy being adopted for 1969 and future years been in effect in prior years. 


(iii) The adjustment of deferred income taxes to reflect increased capital cost allowances which would have been claimed 
under (i) above, and the reduced depreciation which would have been recorded in the accounts under (ii) above. 


Reference is made to note 15 for the effect of the foregoing adjustments. 


Because the income taxes actually paid by the amalgamating companies represent a fait accompli, and because the de- 
preciation policy for future years does not include a restatement of accumulated depreciation recorded in the accounts to 
December 31, 1968, the foregoing adjustments cannot be reflected in the books of the company. Their purpose is solely to adjust 
historical figures so as to reflect as accurately as possible the situation that exists following amalgamation with respect to the 
determination of net income. 


DEPRECIATION POLICY 

The company intends to adopt the sinking fund method of providing for depreciation on the Richmond-Adelaide Tower, 
including the Esplanade Shopping Concourse and Garage Building, and any other future buildings constructed. Other existing 
buildings are to be depreciated on a straight line basis over their estimated remaining useful lives, which range from 15 to 
40 years. 


The sinking fund method is also based on estimated useful life and will write off the cost of the building in a series of annual 
instalments increasing at the rate of 5% compounded annually. Under this method depreciation charged to income in later years 
will be substantially higher than the amounts charged in earlier years. The estimated useful life of the Richmond-Adelaide 
Tower is 50 years. 


Equipment is to be depreciated on a straight line basis at the rate of 10% per annum on net book value of equipment 
existing as at December 31, 1968 and on subsequent additions. 


DEPRECIATION PoLicy OF AMALGAMATING COMPANIES 

The amalgamating companies had all adopted the diminishing balance method of charging depreciation, using the max- 
imum rates permissible under the Income Tax Act. Under this method depreciation charged to income in earlier years is 
substantially higher than the amounts charged in later years. Accumulated depreciation to December 31, 1968 was thus 
substantially greater than it would have been had the methods presently being adopted by the company been in effect prior 
to December 31, 1968. 


For this reason the combined and consolidated statement of adjusted earnings gives effect to the depreciation adjustment 
outlined in note 10. 
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INCOME TAXES, CURRENT 

Since the amalgamating companies were separate corporate entities, they paid income taxes on that basis. Consequently 
the taxable income of profitable companies could not be reduced by losses of certain unprofitable companies, nor could max- 
imum capital cost allowances be claimed for tax purposes by certain less profitable or unprofitable companies. If the com- 
panies had been operating as one company the total income taxes payable could have been substantially less than the aggregate 
of amounts actually paid. 


For this reason the combined and consolidated statement of adjusted earnings gives effect to the adjustment in current 
income taxes outlined in note 10. 


The amalgamating companies (with the exception of Plural Properties Limited which was incorporated on July 18, 1968) 
have each received Federal and Ontario notices of assessment for the periods up to and including December 31, 1968 except as 
follows: Scarland Realty Limited has not been assessed for 1968 by both jurisdictions; and 790 Bay Street Corporation Limited, 
Richmond Bay Company, Limited, Albert Bay Company, Limited and Yolles & Rotenberg, Limited have not been assessed 
for 1968 by the Province of Ontario. 


INCOME TAXES, DEFERRED 

The amalgamating companies and subsidiary companies, by reason of depreciation recorded in the accounts on the 
diminishing balance basis in excess of capital cost allowances claimed for tax purposes, arrived at the net aggregate position 
of a deferred income tax charge of $974,545 as shown on the accompanying consolidated balance sheet and described in note 
6. 


The effect of the adjustment reducing depreciation, and the adjustment reducing current income taxes to the extent 
that the reduction arises from increased capital cost allowance, is a greatly increased annual charge for deferred taxes. For 
this reason the combined and consolidated statement of adjusted earnings also gives effect to the adjustment in deferred 
income taxes outlined in note 10. 


RECONCILIATION WITH NET INCOME AS PREVIOUSLY REPORTED BY AMALGAMATING COMPANIES 


1968 1967 1966 1965 1964 
Net income (loss) as previously reported by amal- 
PAMALING COMPATILES ee. .his.c As Ais,cisasdha.) shea cares $ 4,450 $(116,994) $ 90,563 $ 96,054 $ 7,059 
Adjustmentiof depreciation s ......2250+0.-.020.. 719,998 792,598 357,825 237,899 277,900 
724,448 675,604 448,388 333,953 284,959 
Adjustment of income taxes, current............. 222,360 131,525 127,229 58,710 90,044 
946,808 807,129 575,617 392,663 375,003 
Adjustment of income taxes, deferred............ 532,993 516,855 329,686 179,015 263,467 
Net income for the year, as adjusted............. $413,815 $ 290,274 $245,931 $213,648 $111,536 


AMORTIZATION POLICY 


Deferred leasing commissions are amortized over the terms of the leases. Amortization included in administrative expenses 
and charged against earnings during the five years ended December 31, 1968 was as follows: 


DOS acre rete ao ioe pea ete rat =e oksrerercials i he $19,969 
ADOT ape te Earle Mbhaatore sjsblsinalsl Ne afalde alel.cie 18,683 
ROG ORs. cay cisals phutsle Noy Sasa artinhee ats «miaele 6,548 
DLO )S ASE PONS oO SIRO rem tee Sem Nil 
DO GAC eee siest aeyietctcgsa pave sete a, oy os che oer SEs Grey 8 Nil 


GAIN ON SALE OF SHARES OF SUBSIDIARY COMPANY 

In 1965 three of the amalgamating companies realized gains on sale of shares of Albert Bay Company, Limited, until 
that time a subsidiary of one of the companies. 

Albert Bay Company, Limited is also one of the amalgamating companies. 


Because of the nature of these gains and the characteristics of the transactions involving the Albert Bay shares, the 
company considers it appropriate to include the aggregate gain in retained earnings and it has not been eliminated. Had it been 
eliminated, the company’s capital stock would have been increased by the amount thereof, so that total shareholders equity 
would have remained unchanged. 
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Certificate of the Company 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and the 
regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations thereunder, 
by Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by Part VII of the 
Securities Act, 1968 (Manitoba) and the regulations thereunder, by Part VII of The Securities Act, 1966 
(Ontario) and the regulations thereunder, under the Securities Act (Quebec) and by section 13 of The 
Securities Act (New Brunswick). 


Dated: May 26, 1969 


(signed) KENNETH ROTENBERG (signed) C. E. MurRAY 


Chief Executive Officer Chief Financial Officer 


On behalf of the Board of Directors 


(signed) D. G. Kitcour, Director (signed) J. T. Jounson, Director 
Directors 

(signed) G. H. BEESTON (signed) D. G. KILGouR 

(signed) W. R. ENGLEBRIGHT (signed) J. T. JOHNSON 


by his attorney J. T. JOHNSON 
(signed) D. H. FULLERTON 


by his attorney J. T. JOHNSON (signed) W. WOLMAN 


(signed) KENNETH ROTENBERG 


Promoters 


(signed) P. L. NATHANSON (signed) M. F. Stronc 
by his attorney J. T. JOHNSON 


Certificate of Underwriter 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of The Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Saskatchewan) 
and the regulations thereunder, by Part VII of the Securities Act, 1968 (Manitoba) and the regulations 
thereunder, by Part VII of The Securities Act, 1966 (Ontario) and the regulations thereunder, under the 
Securities Act (Quebec) and by section 13 of The Securities Act (New Brunswick). 


Dated: May 26, 1969 


A. E. AMES & Co. LIMITED 
by: (signed) J. M. STEWART 
The following are the names of all persons having an interest, directly or indirectly, to the extent of 
not less than 5% in the capital of A. E. Ames & Co. Limited: J. O. Hughes, W. P. Spragge, W. B. Macdonald, 
W, J. Piper, J. M. Stewart, D, B, Shaw, R. N. Steiner, R. W. Warren. 
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(ii) Yolles & Rotenberg (Kitchener) Limited—a company incorporated under the laws of Ontario by 
letters patent dated March 13, 1963, having an authorized and issued capital of 10,000 shares of the 
par value of $1.00 each all of which are now owned by the Company, subject to an option held by 
The Waterloo Trust and Savings Company exercisable after J uly 1, 1969, to purchase the said shares 
from the Company. Yolles & Rotenberg (Kitchener) Limited holds under a ground lease expiring in 
the year 2062 the lands in the City of Kitchener on which is erected The Waterloo Trust Building. 
The principal tenant, The Waterloo Trust and Savings Company, has a right of first refusal with 
respect to the building and lands. Reference is made to Note 2 to the above-mentioned Financial 
Statements for further particulars of the above option and right of first refusal. 


(iii) Sheraton Construction Limited—is a company incorporated under the laws of Ontario by letters 
patent dated October 10, 1950, having an authorized capital of 160 5% non-cumulative, non-voting 
preference shares of the par value of $100 each and 10,000 common shares of no par value of 
which 10,000 common shares were issued for an aggregate consideration of $500 and are owned 
now by Sterling Tower Securities Limited. 


oy FUNDED DEBT 


The mortgages and other long-term debt, with indication as to the specific properties to which each relates, 
as at January 1, 1969, were as follows: 


First mortgages 


7% %, interest payable monthly, matured June 1, 1965 (41-47 Peter Street) $ 18,000 


7%, payable $1,576 monthly including principal and interest, maturin 
September 15, 1973 (Adelaide Street Parking Lot) ae 203,649 


7%, maturing December 1, 1974 (111 Richmond West Building) <A 1,646,030 
4% % , payable $3,226 monthly including principal and interest, maturing 


August 31, 1975 (Temple Building) os <p ee es) 357,885 
7%, payable $1,025 monthly including principal and interest, maturing 
January 1, 1976 (46 and 60 Modern Road) ee 1 68,525 


7% % , maturing March 15, 1977 (Continental Can Building) |. . 20515525 
6% %, payable $1,132 monthly including principal and interest, maturing 

November 1, 1979 (5 Crockford Boulevard)... a ae hes 
7%, payable $10,044 monthly including principal and interest, maturing 

December 1, 1984 (Waterloo Trust Building) ... sf: cr a7 1,454,757 
6% %, payable $2,189 monthly including principal and interest, maturing 

December 1, 1987 (National Building) ... ae are <.. ee 
6%4 %, payable $4,453 monthly including principal and interest, maturing 

December 1, 1991 (Sterling Tower Building) .... ee ae c= 628,322 
6.81%, payable $82,401 monthly including principal and interest, maturing 

December 1, 1998 (Richmond-Adelaide Tower) A rah sd 


105,783 
275,147 


12,750,000 19559 62 


Other mortgages 


10%, maturing March 30, 1970 (Temple Building) me 330,000- 
10%, maturing March 30, 1970 (Temple Building) ae ks 200,000 
7%, payable $25,000 monthly plus interest, maturing September 1, 1970 755,000 
8%, payable $1,117 monthly including principal and interest, maturing 
October 1, 1984 (Waterloo Trust Building) ie 147,903 1,432,903 
$20,992,526 
Other long-term debt 
734% notes payable, maturing October 1, 1970 (Richmond-Adelaide 
DOWER cna. oe oe on me. he ae a 560,000 
6% bank loan, maturing December 31, 1981 (unsecured) 16,785 
Leasing Commissions payable, $44,448 in 1969, $44,448 in 1970 and 
$9,939 in 1971 (unsecured) _..... ws ep es 98,835 
Partition allowance re tenants’ improvements payable $575 monthly includ- 
ing principal and interest at 6%, maturing July 1, 1976 (unsecured) 42,070 717,690 


The description “Richmond-Adelaide Tower” in this paragraph 9 includes the Esplanade Shopping Con- 
course and Garage Building. 


10. OPTIONS, UNDERWRITINGS, ETC. 


a) The Company has adopted a stock option Plan dated April 10, 1969, providing for the granting of 
Picts : full-time Saaes of the Company and its subsidiaries (other than Mr. K. Rotenberg and pea 
who are not otherwise employed by the Company or any of its subsidiaries) to purchase up to an aggregate Oo 
30,000 shares without par value of the Company at a price per share not less than 90% of the market price (as 
determined under the Plan), provided that until July 31, 1969, such price shall be $7.91 per share. 
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Under the Plan, options expire five years following the date of the grant and are exercisable in each year 
to the extent permitted by the board at the time such options are granted. The Company has reserved 30,000 
shares without par value for use under the Plan. On May 1, 1969, options covering 17,000 shares of the Com- 
pany had been granted to certain senior officers of the Company and options covering 10,000 shares of the 
Company had been granted to certain other employees of the Company. All such granted options are exercis- 
able at a price of $7.91 per share. The Plan contains provisions under which the holder of an option may elect 
to exercise his option by means of a “market growth” alternative, as described in the Plan. 


(b) An option on 74,462 shares without par value in the capital of the Company in favour of a director 
and senior Officer is outstanding at an option price of $7.91 per share. The option was granted on November 19, 
1968, is for a term of five years expiring on May 29, 1974, and is subject to prior termination one year from the 
date of termination of employment if the employment of the optionee by the Company should be terminated. The 
option is exercisable as to not more than 20% of the total shares covered thereby in each year on a cumulative 
basis. 


(c) Pursuant to the underwriting agreement dated May 23, 1969, the Company agreed to sell and A. E. 
Ames & Co. Limited agreed to purchase as principal 475,000 shares without par value of the Company for an 
aggregate consideration of $3,757,250. The purchase price (which has been paid to the Company in full against 
delivery) was established by negotiations between the parties. The transaction contemplated by the said under- 
writing agreement has been closed. 

(d) There are no issued shares of the Company held for the benefit of the Company. 


(e) There are no other outstanding options, underwritings, sale agreements or other contracts or agree- 
ments of a like nature with respect to any unissued shares of the Company. 


(f) There are no issued shares of the Company held for the benefit of the Company and no shares in the 
capital stock of the Company are, to the knowledge of the officers and directors of the Company, held in escrow. 
ie LISTING ON OTHER STOCK EXCHANGES 


There are no securities of the Company listed on any other Stock Exchange. 


12 STATUS UNDER SECURITIES ACT 


Particulars of any filing, registration, approval or qualification with, on or by, the Ontario Securities Com- 
mission, or any corresponding governmental body or authority are as follows: 


Date on which 475,000 shares 


Province _of Company qualified for sale 
Ontario May 30, 1969 
Nova Scotia June 3, 1969 
New Brunswick June 2, 1969 
Quebec June 3, 1969 
Manitoba June 3, 1969 
Saskatchewan June 2, 1969 
Alberta June 4, 1969 
British Columbia June 5, 1969 
ie FISCAL YEAR 


The fiscal year of the Company ends December 31 in each year. 


14. ANNUAL MEETING 


The by-laws of the Company provide that the annual meeting of the Company shall be held at such time 
and on such date in each year as the board of directors may from time to time determine. The last annual meet- 
ing was held at the Park Plaza Hotel, Toronto, Ontario, on May 1, 1969. 


LS: HEAD AND OTHER OFFICES 

The head office of the Company is located at Suite 900, 101 Richmond Street West, Toronto 110, Ontario. 
The Company has no other offices. 
16. TRANSFER AGENT 


The Transfer Agent of the Company is Montreal Trust Company at its principal offices in the Cities of 
Montreal, Toronto, Winnipeg and Vancouver. 


Ls, 


TRANSFER FEE 


No fee is charged on stock transfer, other than customary governmental transfer taxes. 


18. 


REGISTRAR 


The Registrar of the Company is Montreal Trust Company at its principal offices in the Cities of Montreal, 


Toronto, Winnipeg and Vancouver. 


Ui 


AUDITORS 


The Auditors of the Company are Thorne, Gunn, Helliwell & Christenson, Chartered Accountants, 
101 Richmond Street West, Toronto 110, Ontario. 
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Name 


Kenneth Rotenberg 
George Wayne Murchison 
George Vernon Tatham 


Wilfred Wolman, QO.C. 
Crandell Ernst Murray, C.A. 


OFFICERS 


Office 
President and 
Treasurer 
Vice-President, 
Residential Division 
Vice-President, 
Building Operations 
Secretary 
Comptroller 


Address 
14 The Bridle Path, Willowdale, Ontario 


39 Hatherton Crescent, Don Mills, Ontario 


190 Newton Drive, Willowdale, Ontario 


98 Ridelle Avenue, Toronto 19, Ontario 
56 Regan Crescent, Georgetown, Ontario 


The principal occupations of the Officers of the Company (with the exception of Mr. Kenneth Rotenberg 
whose occupation is given in paragraph 21 below) during the last five years were as follows: 


Mr. G.-W. Murchison was Director of Land Development for the Ontario Housing Corporation from 
March, 1967, to March, 1969, and prior to that was Manager of Real Estate for Rio Algom Mines Limited; 


Mr. G. V. Tatham was an executive of the Predecessor Companies; 


Mr. Wilfred Wolman practised as a solicitor in Toronto; 


Mr. C. E. Murray was Secretary-Treasurer of Kaufman Lumber Limited from August, 1964, to Septem- 
ber, 1966; thereafter he was associated with Cooper & Lines, Chartered Accountants, of Hamilton, Bermuda, 
until January, 1967; thereafter he was associated with Thorne, Gunn, Helliwell & Christenson, Chartered 
Accountants, of Toronto, until June, 1968, at which time he was employed by the Company. 


Ze 


Name 


George Henry Beeston 


William Rossi Englebright 


Douglas Henderson Fullerton 


David Goldie Kilgour 


John Thomas Johnson 


Kenneth Rotenberg 


Wilfred Wolman 


Dian 


DIRECTORS 


Address 
500 Avenue Road 
Toronto 7, Ontario 


28 Medalist Road 
Willowdale, Ontario 


172 Clemow Avenue 
Ottawa, Ontario 


132 Roxborough Drive 
Toronto 5, Ontario 


98 Bedford Road 
Toronto 5, Ontario 


14 The Bridle Path 
Willowdale, Ontario 


98 Ridelle Avenue 
Toronto 19, Ontario 


CERTIFICATE 


Occupation during last five years 


Vice-President, Empire Films Limited 


Executive & Director A. E. Ames & Co. 
Limited 

Investment counsel. President of Fuller- 
ton, Mackenzie & Associates Ltd., D. H. 
Fullerton & Company. Presently Chairman 
Cape Breton Development Corp. 
Barrister & Solicitor. Partner—Hill, Kil- 
gour, Friend & Tikal, 120 Adelaide Street 
West, Toronto 

Barrister & Solicitor. Partner—Borden, 
Elliot, Kelley & Palmer, 250 University 
Avenue, Toronto, Ontario 

Senior Executive of the Predecessor Com- 
panies 

Solicitor 


Pursuant to a resolution duly passed by its Board of Directors, Y & R Properties Limited hereby applies 


for listing of the above-mentioned securities on The Toronto Stock Exchange, and the undersigned officers there- 
of hereby certify that the statements and representations made in this application and in the documents submitted 
in support thereof are true and correct. 


Y & R PROPERTIES LIMITED 


“K, ROTENBERG”, 


President. 
Seal “W. WOLMAN” 
ape “Secretary. 


29. CERTIFICATE OF UNDERWRITER 


To the best of our knowledge, information and belief, all of the statements and representations made in 
this application and in the documents submitted in support thereof are true and correct. 
A. E. AMES & CO. LIMITED 


by “J. M. STEWART”. 


DISTRIBUTION OF COMMON STOCK AS OF JULY 17, 1969 


Number Shares 
9 Holders of 1 —.) 24. share*lots 2 eee eee d2 
99 3 v 25° — S99r5% LEER RAMEE Anew Selina), 4,465 
201 ri ”» 100 — 199 ” ee Le ee eh kes 8 20,895 
78 és ac 200° —— 299 © = septate AN cone SE HARE 16,270 
30 ‘i » “300 -— 399° Sieh at hota ar ar oS oh 9,400 
13 ie ”» 400 — 499 ” ON. Siar One tie F 5,200 
68 2 » 500 — 999 ” PRT RCA ais eae: : 38,025 
83 * LOO == supra Be RTL. Semen BE a: 1,869,927 
"581 Shareholders ‘Total shares 1,964,254 


